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On the 10th of May, 1837, Mr. Doran of Philadelphia County, 
offered a resolution " That a select committee of persons be 

appointed to enquire and report to the Convention, whether the 
people of this Commonwealth by a legislative enactment, or by 
a provision in their amended Constitution, can repeal, alter or mo- 
dify an act of Assembly of this Commonwealth, entitled, 'An act 
to repeal the State. Tax on real and personal property and to conti- 
nue and extend the improvements of the State by rail-roads and 
canals, and to charter a state bank to be called The United States 
Bank,' passed the 18th of February, A. D. 1836, and if the people 
have such power, whether it would be proper and expedient to re- 
peal, alter or modify that act, or any part thereof, and in what way 
and on what terms the same should be done." 

This resolution had been laid on the table and printed, but was 
not called up for second reading and consideration until the i8th day 
of November, 1837, when, on motion of McCahen of Philadelphia 
County, the Convention proceeded to the second reading and con- 
sideration of the same, by a vote of 53 to 50. The resolution being 
under consideration and discussed for two days, was indefinitely 
postponed on motion of Mr. Scott of Philadelphia, On- the 20th 
day of November, whilst the resolution above referred to remained 
undisposed of, Mr. Meredith of Philadelphia offered the following 
resolutions : 

1. Resolved, That it is the sense of this Convention that con- 
tracts made on the faith of the Commonwealth are, and of right 
ought to be, inviolable. 

2. Resolved, That it is the sense of this Convention that a char- 
ter duly granted by an act of Assembly is$ when accepted, a con- 
tract with the parties to whom the grant is made. 

After the indefinite postponement of Mr. Doran's resolution, the 
Convention proceeded to the consideration of those offered by Mr. 
Meredith. The first resolution was agreed to by a vote of 66 to 
7, and the second being under consideration, a motion was made 
by Mr. Porter of Northampton, to amend the same by striking out 
all after the word resolved, and inserting the following: "That 
the power to create banking corporations is a power committed by,; 



the Constitution to the Legislature of this Commonwealth, and 
that when exercised according to the forms of the Constitution, a 
contract is created, between the people of the State and the corpo- 
rators, which it is not in the power of either party subsequently to 
impair without the assent of the other. If the contract be violated 
by either party, redress is to be sought before the judicial tribunals 
of the country, which are competent to investigate and decide the 
subject : that the powers of this Convention are confined to the 
consideration of alterations and amendments to the Constitution of 
this Commonwealth to be submitted to the people ; we have no 
power for other purposes : and therefore the power to repeal char- 
ters, legally granted and accepted by the corporators, does not exist 
in this body nor in the Legislature of the Commonwealth. '^ In 
support of this amendment he addressed the Convention at length ; 
of which address the following pages contain the substance. 



SPEECH. 



Mb. President, 

I HAVE felt myself called on to offer this amendment because 
I cannot agree to the proposition contained in the second resolution 
offered by the delegate from the city of Philadelphia, (Mr. Mere- 
dith,) in the general terms in which it is expressed. I do not think 
the principle correct, that all charters of incorporation are beyond 
legislative control. Those which are of a public or political cha- 
racter, such as municipal corporations and the like, not partaking 
of the nature of contracts, are subject to the supervision of the 
Legislature, which has the power to alter, re-model, and repeal the 
same as the exigencies of the State and a regard for the public good 
may require. It is, in my judgment, to private corporations, that 
the principle is applicable and the position true, that a charter is a 
contract and cannot be altered by one of the parties to it without 
the assent of the other. 

I regret that this subject has been called up for action at this 
time;* I regretted that the delegate from Philadelphia county (Mr. 
McCahen,) saw fit on Saturday last to call up for consideration the 
resolution offered by his colleague (Mr. Doran,) on the 10th day of 
May last, proposing " that a select committee be appointed to en- 
quire and report to the Convention whether the people of this Com- 
monwealth by a legislative enactment, or by a provision in their 
new Constitution, can repeal, alter or modify an act of Assembly of 
this Commonwealth entitled ' an act to repeal the State Tax on real 
and personal property, and to continue and extend the improve- 
mmt^jrf thp iStata hX-JHiJ LQlL^"' ^^d canals, and to charter a State 
^ahTrTo*T)T called The United States Bank' passed the 18th day of 
February, A. D. 1836, and if the people have such power, whether 



it would be proper and expedient to repeal, alter or modify that 
act, or any part thereof, and in what way, and on what terms the 
same should be done ;' because our labours, previous to the proposed 
adjournment to Philadelphia, were drawing to a close, and a number 
of delegates, holding different views in relation to the matter, had 
gone home, not supposing that this exciting subject would be 
brought up for discussion and decision during their absence. The 
impolicy, (to say the least of it,) of so calling it up must now, I 
think , be fully manifest to all. But when it was called up for con- 
sideration, and the vote of the Convention was taken upon it, I 
voted for considering, and subsequently against indefinitely postpon- 
ing the resolution, because I seldom vote against inquiry on proper 
subjects ; and I then thought and still think, that the more prudent 
course for the friends of the institution alluded to, if I may use the 
term, would have been to have had the committee appointed and 
to have had a report from it, embodying the law upon the subject, 
giving the solemn decision of this Convention thereon, with the rea- 
sons therefor, to the public, and, permitting the minority to report 
their views and let both go forth to the world, for the public to pass 
between them. A majority of this body, however, for reasons no 
doubt satisfactory to them, thought differently, and postponed the 
resolution indefinitely, which was in effect negativing it. And that 
majority have thought it expedient to give to the world in the shape 
of a resolution, their views of the law of the case, in order that 
no misapprehension may be entertained in regard to those views. 
For the same reasons which governed me in going for the former 
resolution of inquiry, I shall now go for a proposition to give to the 
world the views of this body on the subject, which is one of deep 
and absorbing interest, and important for rendering secure and per- 
manent the institutions of our country and the rights of our citizens. 
I have investigated the subject with care and attention,* and have 
brought my mind to a conclusion as to what the law is, and having 
done so I shall give the result to this body faithfully and fearlessly. 
I haye no hesitation in taking my share of the responsibility of so 
doing. 

The proposition submitted, as well as the amendment proposed, 
involves the subject of corporations, and is intimately connected 
with their effect upon our rights and institutions. It is a grave 
subject, and one to the consideration of which clear heads, sound 
hearts, and if it were possible, unprejudiced minds are required. 



On the one hand, we should be careful to guard against the dan* 
gers, honestly apprehended by a large proportion of our constituents, 
from the multiplication of corporations or monopolies, whilst on ike 
other, we should be as cautious not to permit clamour, often ex- 
cited from any other than honest motives, to lead us to the com- 
mission of acts of positive injustice. 

It may be wise and salutary, and perhaps it may essentially aid 
us in arriving at sound and porrect conclusions, to inquire into the 
origin, progress, uses and tendencies of corporations. We have 
in our country a great number of corporations scattered through 
every part of the Union, <jreated and intended, such at least it was 
supposed by those who constituted them, to concentrate mind, ca- 
pital and action in the extension of religion — the diffusion of sci- 
ence and the arts — literature and education — ^the carrying out of 
great schemes of internal improvements and the promotion and pro- 
secution of commerce, agriculture and manufactures. 

A corporation is a political institution. It is an artificial being, 
which exists only in contemplation of law. It has no other capa- 
cities than such as the charter confers, either expressly or by direct 
and necessary implication, to effect the purposes of its creation. 
The origin of municipal corporations may be traced to the establish- 
ment of munidpia or towns by the Komans in the countries which 
they conquered, conferring upon the inhabitants all or a portion of 
the rights of Roman citizens. After the abdication of Roman au- 
thority in England, the remains of the municipal corporations which 
they established, contributed, no doubt, to the formation of those 
elective governments of towns, which were the foundation of the 
liberty /which modern nations enjoy. Nor were the effects less evi- 
dent on other portions of what had been the Roman Empire. 

The commercial cities of Italy, when the degeneracy of the feudal 
system had rendered that system justly odious, boldly assumed new 
privileges, and formed themselves into bodies politic, under laws of 
their own making. Their example was followed by those of other 
nations, and a certain amount of freedom was thus obtained, ultimate- 
ly secured by force of arms or force of gold, from the kings and em* 
perors of the day, whose weakness or whose, wants, growing out of 
the crusades and their feudal wars, thus ministered to the progress 
of liberty. " Thus," as has been well observed, " order, security, in- 
dustry, trade and the arts revived in Italy, France, Germany, Flan- 
ders and England." — 2 Kent. 218. These corporations grew and 
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increaaed in power and consequence, and are now found to possess 
the power of local government in all the principal cities, towns and 
boroughs of Cfreat Britain, as well as of other countries. 

As to priTate corporations, Blackstone attributes them to Numa 
Pompilius. Yet the formation of collective bodies may be traced 
to the Greeks. In the laws of Solon, copied into the Pandects, the 
institution of private companies is authorized* But the more jea- 
lous policy of the Romans, induced greater form and care in forming 
them, which was not permitted without a decree of the senate or 
emperor. 

The names University and Collie are derived from the Roman 
appellations oi such companies of tradesmen, dec. as they establish- 
ed, called ^^ Universitates,'' as constituting one whole, out of many 
individuals, and " Collegia" from being collected together. 

The Romans, however, were not only careful in requiring the 
assent of government in the creation of these corporations, but also 
in dissolvii^g every combination not thus constituted. At least 
such we find to be the case according to Suetonius, in the age of 
Augustus, as well as of Julius Caesar, who dissolved all but the an- 
cient and legal corporations. 

The younger Pliny, on the occasion of a great fire, recommended 
to the emperor Trajan, the institution of a fire company of one hun- 
dred and fifty men, with an assurance that none but those of that 
business should be admitted into it, and that their privileges should 
not be extended to any other purpose. But it was refused by the 
emperor, who alleged that societies of that sort had greatly disturbed 
the peace of the cities, and that for whatever purpose they might be 
instituted, they would not fail to be mischievous. {Pliny*s Letters^ 
p. 610 — Letters 42-48.) Herein his imperial majesty seemed as much 
prejudiced against corporations as many of the plain republicans of 
the present day. 

There was one trait in the corporations created by the civil law, 
which distinguished them essentially from ours. There the members 
remained individually liable for the .company debts ; with us they do 
not ; and it ts in this particular alone, in which the difference be- 
tween them is found to exist — for their system, like ours, divided 
them into ecclesiastical and lay, civil (or political) and eleemosynary. 
The literary corporations, such as colleges^ as we denominate them> 
are comparatively of modern invention. No degrees were granted 
by colleges or universities, we are informed, prior to the thirteenth 



centary. And indeed it would seem that there were few, if any 
corporations, except of a municipal character, in England, prior to 
that time. 

The Italian states had been among the first as well as most im- 
portant agents in carrying on commerce upon an extended scale. 
So early as the tenth century, we find the Venetians carrying on 
trade with Alexandria, in Egypt. About the middle of the twelfth 
century they established their " chamber of loans," which was in 
effect the organization of the first bank, and was instituted for the 
management of the fund raised to relieve the state finances from the 
embarrassments under which they labored, and in process of time, 
and after various modifications, became the bank of Venice, and 
served as the model for similar institutions subsequently estab- 
lished in other countries. 

^* The Table of Exchange*' was established in Barcelona at the 
commencement of the fifteenth century ; the bank of Genoa within 
a few years thereafter, which in a short time assumed the name of 
** the Chamber of St. George,'' and its organization made more per- 
manent by a new arrangement carried into effect about the middle of 
that century. 

It was not until the beginning of the seventeenth century, that 
Amsterdam next followed their example, in establishing the bank of 
that city, and about the close of that century, say about 1694, the 
charter of the Bank of England was granted, [t was originally 
granted only for twelve years, and has been renewed from time to 
time* 

Why or wherefore it was, we cannot now say, but it does seem that 
the Republics of modern times were the creators of the first banks, 
and much as tbe multiplication of corporations would seem to be ai 
war with the principles on which republican governments are found- 
ed, the fact is undeniable that in republican America, there have 
been more corporations created than in all the rest of the world be- 
side, and in the State of Pennsylvania more than in all Europe. 

On this subject I extract from Angel & Ames' valuable Treatise 
on Corporations, the following remarks: — ''It would be a much 
0M>re easy task to enumerate the corporations of the aggregate, and 
not of the municipal kind, now existing in Europe, than it would be 
to enumerate those now established in the United States. In no 
country have corporations been multiplied to so great an extent as 
in our own, and the extent to which their institution has here been 

B 
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carried, may very properly be called "astonishing." There is 
scarcely an individual of respectable character in our community, 
who is not a member of at least one private company or society 
which is incorporated. If a native of Europe who has never tra** 
versed the wide barrier which separates him from us, should be in- 
formed, even with tolerable accuracy, of the number of banking 
companies, insurance companies, canal companies, turnpike compa- 
nies, manufacturing companies, <&c., and of the literary, religious 
and charitable associations that are diffused throughout the United 
States, and fully invested with corporate privileges, he could not be 
made to believe that he was told the truth. Two centuries, he would 
say, have scarcely elapsed since civilised man first found the country 
a wilderness, wherein the unlettered savage roamed iii unmolested 
freedom. 

Acts of incorporation are moreover continually solicited at every 
session of the Legislature, and there is no reason to believe but that 
hundreds of new charters will soon be added to the present mighty 
mass. The New York Convention, in the year 1821, attempted, 
says Judge Kent, to check the improvident increase of corporations, 
by requiring the assent of two-thirds of the members elected to each 
branch of the Legislature, to every bill for creating, continuing^ 
altering, or renewing any body politic or corporate. Even this pro- 
vision, as we are told by the same author, failed to mitigate the evil : 
and he refers the reader for an instance of (he failure, to the session 
of the New York Legislature of 1823, that is the first session after 
the operation of the check just mentioned. At that session thirty' 
nine new private temporal corporations were instituted. 

We may refer to another instance of the difliculty of resisting the 
propensity to an injudicious incorporation of private companies, 
which occurred in the State of Pennsylvania. At the session of the 
Legislature of that State of 1812-13, a bill to incorporate twenty- 
five banking institutions, the capitals of which amounted to 9,525,000 
dollars, was passed by both houses of the Legislature, by a bare 
majority of one vote in each. The bill was returned by the Gover- 
nor (the intrepid Simon Snyder) with his objections, which were 
sensible and cogent, and on a re-consideratioh the votes were 38 to 
40. At the following session the subject was renewed with increased 
ardour, and a bill authori^iing the incorporation of forty-one banking 
institutions, with capitals amounting to upwards of 17,000,000 dol- 
lars, was passed by a large majority. This bill was also returned by 
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the Governor, with additional objections, but two-thirds of both 
houses (many members of which were pledged to their constituents 
to that effect) agreeing on its passage, it became a law on the 21st 
of March, 1814, and thus was inflicted on the commonwealth an evil 
of a more disastrous nature than has ever been experienced by its 
citizens. Under this law thirty-seven banks, four of which were 
established in Philadelphia, actually went into operation, the char- 
ters of which expired in 1825, and nearly all of them have since been 
renewed. 

Judge Kent says '< that the multiplication of corporations in the 
United States, and the avidity with which they are sought, have 
arisen in consequence of the power which a large and consolidated 
capital gives them over business of every kind ; and the facility 
which the incorporation gives to the management of that capital, 
and the security which it affords to the persons of the members, and 
to their property not vested in the corporate stock. And the remark 
made by Mr. Justice Duncan, of Pennsylvania, viz : " That the State 
was an extensive manufacturer of home made corporations,"* will 
apply, as our readers well know, to every State of the Union." 

This work was published in the year 1832, and I am indebted to 
it for a eoUection of many other facts and dates which I have embo- 
died in these remarks. Since its publication the work of manufac- 
turing corporations has gone on almost in geometrical progression, 
aqd it does seem that something ought to be done to check this on- 
virard current, of legislation. No charter ought ever to be granted to 
an association of individuals, for the accomplishment of any project, 
which individual means and individual enterprize are capable of 
effecting; But where a necessary object is in view — one by which 
the interests of tfaeccommunity, or a large portion of it, will be greatly- 
promoted, and individual effort is found inadequate to the object, 
then there should be no hesitation in incorporating companies for 
such objects, and clothing them with the necessary powers to carry 
them. out. 

Corporate property and franchises are important in amount and 
extent, and they have not the same sympathies in public opinion 
thrown around them, for their guard and protection, that individual 
rights have. They therefore offer a more tempting subject for power 
to prey upon, whether as has been well observed, that power resides 
in the prince or the people 

* fiushnel ?, Com. 15 S. & R. 186. 
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Hallom, in his work on theCk>n8titutioDof £DgIand9(when speak- 
ing of the statutes of mortmain) regards corporate rights and pro- 
perty as placed on a different footing from those of individuals, and 
claims for the Parliament of Great Britain the right to re-mould and 
regulate them in all that does not inoolve exiuing initreaU ; uid the 
inclination of my own mind would lead me to desire that such should 
be the case here. And if this is all that could be claimed for the 
Parliament of Great Britain, which is claimed to be, and for most 
purposes is omnipotent, we cannot, in this country, where all legisla- 
tive authority is limited and restricted, be supposed to be authorized 
to go further. Yet if it shall be discovered from the investigation of 
this subject, or if the principle be deemed settled in public opinion* 
independent of this discussion, that existing rights cannot be effected, 
I think such a power, reserved in future grants, may be salutary to 
the public at large, if it be prudently exercised. For it does fre- 
quently happen that eorporations are created with but little reflec- 
tion and care. That their objects are not sufficiently guarded, and 
evils not anticipated have arisen, and do arise almost daily. 

The rapid increase of corporations before alluded to may lead, and 
unquestionably has a tendency to lead, to combinations prejudicial 
to the interests of the citizens at large. Whilst I freely admit th^ 
great good which has flowed to our country from the construction of 
roads, bridges, canals, rail roads, dsc. by the combined enterprize 
and capital of our public spirited citizens, under acts of incorpon^ 
tion, I cannot but deplore the multiplication of corporations for 
almost every purpose to which individual enterprize could be as 
well, if not better directed. In justice to our own commonwealth 
it must be confessed, that she has not sinned beyond her neighbours 
in this wholesale manufacture of corporations, for other states of the 
Union have done even more at it than Pennsylvania. 

There is little doubt that owing to the creation of one corporation 
in our State, I mean the Bank of the United States, the subject of 
corporations has become a more exciting topic of discussion than it 
otherwise would probably have been. That institution was originally 
chartered by Congress. As the term of its charter was about to ex- 
pire, an act was passed by the two branches of the national legisla- 
ture to renew it, which was vetoed by the President, and failed to 
become a law. It was then placed in an unfortunate position of op- 
position to a popular chief, who held so large a place in the afiections 
and feelings of the people, that all opposition to him, or to almost 
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day of his measures, was next to useless, and always unsuccessful 
and the chance of the renewal of its charter by the .action of the ge-^ 
nerd government, became entirely hopeless. In this state of things, 
the political disputes among the politicians of Pennsylvania, gave 
the friends of that institution an opportunity to obtain a charter from 
the state government, under which it is now carrying on its opera- 
tions. Whether this act of the Legislature of Pennsylvania will be 
for good or for evil, time will develope. 

My own position in relation to this institution, although in no- 
wise connected with it, was something peculiar. Educated in all 
the principles and feelings of the old Democratic party, which 
feared and resisted the accumulation of power in the general go- 
vernmeht, I believed and still do believe, that Congress possessed 
no power either by the express language of the instrument, or by 
direct and necessary implication, under the constitution of the Uni- 
ted States, to create a banking corporation. But those competent 
according to the constitution to pass upon the matter, ha\^e decided 
otherwise, and I must submit. The several presidents, and many 
of the Congresses of the Union, have given sanction to laws incor- 
porating banking institutions and acts supplementary or in relation 
thereto ; and the Supreme Court of the United States has decided 
that such enactments are not contrary to the constitution of. the 
United States. Like my illustrious namesake, (James Madison,) 
th^n whom no one better understood constitutional law, I bow in 
submission to these determinations of the matter, and deem it safest 
and most prudent — ^best calculated to sustain the character and per* 
manency of our government and its institutions to consider the 
constitutionality of the naatter forever at rest, unless the existing 
constitutional provisions should hereafter be altered so as to exclude 
the exercise of such power. It therefore resolves itself into a ques- 
tion of expediency. I confess the feelings under which I was edu- 
cated, strengthened ho doubt by the fact that the old Bank of the 
United States, (I mean that incorporated in the year 1790,) was 
charged with having lent itself to political purposes, and caused 
the ruin of some of the merchants of this. city, because they would 
not yield their political opinions to the officers of that institution9 
that this mainly prevented the renewal of their charter in 1810-11, 
and the strong and decided opposition entertained and fearlessly 
expressed by Simon Siiyder, the political Gamaliel at whose feet 
I may be said to have been brought up, in 1813 and 1814, against 
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the entire banking system, led me to wish that the experiment might 
be tried of doing without a national bank on the expiration of the 
last institution. Yet being out of the vortex of politics, I took no 
public part by attendance at meetings or signing petitions or me- 
morials one way or the other, in relation to the renewal of the 
charter, the removal of the deposits, or any of the measures con- 
nected therewith. 

From the little examination I gave the subject I thought the re- 
moval of the deposits unnecessary, and as every unnecessary inter- 
ference with the financial operations of the community operates 
injuriously upon some portion of that community, by occasioning 
derangement and embarrassments in the monetary concerns of in- 
dividuals, I disapproved of that act. When it had been done, 
however, I was desirous of testing the capacity of the State bank- 
ing institutions for performing the fiscal agencies of the govern- 
ment, and therefore would have opposed the establishment of ano- 
ther national bank, until the experiment with the State banks had 
been found not to answer the exigencies of government. 

In this state of things there occurred the division in the ranks 
of the dominant party in Pennsylvania to which I have referred. 
The disputes and divisions in relation to the two candidates of that 
party for governor, were carried into the election of most of the 
representatives to the legislature and the senators, and gave their 
opponents a majority in the house of representatives. In the se- 
nate there was still a decided majority of members elected by the 
Democratic party — a portion of whom, sufficient to change the ma- 
jority, agreed to the passage of a bill for chartering the Bank of 
the United States by the State Legislature. 

The passage of the bill in question was urged through the legis- 
lature with more haste than usually characterized legislation on 
great and important subjects. Th6 title of the bill, as reported, 
said nothing about the incorporation of the bank. It professed to 
repeal state taxes, the laws for which would have expired in a few 
days by their own limitation. And it also professed to be a bill for 
the improvement of the State by roads and canals, which to be 
sure was one of its objects, or rather the consideration which the 
State received for granting the charter. 

The votes of the senators to whom I alluded — the circumstances 
of the title — the operation of the tax laws— the numerous appro- 
priations for works of internal improvement in various parts of the 
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State, in order 1o concentrate influence and obtain votes of legis- 
lators, were seized upon by the opponents 'of the bank as so many 
evidences of fraud and corruption, and thus a vast amount of pre- 
judice was gotten up against it among the people at large, who are sel- 
dom peculiarly friendly to large monied institutions. 

Very soon after the passage of the bill, it became a subject of 
discussion how thid charter could be anhuUed or repealed. One 
distinguished citizen, now absent on a foreign mission, put forth 
the opinion that it was in the power of this body to annul it, and 
the promulgation of that doctrine, with the large powers claimed 
for this body in the letter containing it, tended no doubt, by alarm- 
ing the fears of many of our sober-sided citizens, for the security 
of their rights, and the safety of our political institutions, which 
they thought threatened thereby, greatly contributed to give to this 
body the political complexion which it bears. Another distinguish- 
ed citizen, now a member of this body, in a public communication 
which I have before me, held that it was competent for the 
legislature to repeal the charter granted to that institution, under 
any circumstances, but especially if it were obtained by fraud. 
Herein differing in opinion with the distinguished citizen before 
referred to, who denied such a power to the legislature. 

Let us view both these propositions. In the consideration of 
them I have carefully abstained from relying entirely on British 
precedents, preferring the decisions of our own courts, as best cal- 
culated to expound our own constitution and laws, and only intro- 
ducing those of foreign authority, as auxiliary to our own. And 
it may be proper here to observe, that formerly in England all laws 
were construed favourably to corporations, inasmuch as there, the 
government is a monarchy, and all franchises or grants obtained 
from the crown, in favour of any number of subjects were so much 
obtained back again'by the subject from the sovereign, whilst in 
this country the rule ought to be exactly the reverse, because here, 
whatever is taken from the public and given to a portion of that 
public, is so much abstracted from the rights of the whole in favour 
of the few, and therefore to be watched with care. The English 
doctrine on this subject, however, of late years, will be found 
changed, and is now in conformity with that of our own country, 
to wit, that corporal rights are to be strictly interpreted. ' 
' In discussing the subject, I will consider the general question as 
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to the power of repealing or annulling charters in relatiim to char- 
ters to hanking corporations. 

The State Legislatures have the right to grant charters of incorpo- 
ration for hanking purposes. This position was decided hj the Su- 
preme Court of Tennessee, a Court never suspected of want of poli- 
tical orthodoxy 9 in the year 1823, in the case of Bell vs. the Bank 
of Nashville, reported in Peck's Reports, page 269. The question 
was hrou^t up before the Supreme Court of the United States in 
the case of Briscoe et. al. vs. The Bank of Kentucky, reported in 
11th Peter's Reports, page 257, and solemnly decided by that Court. 
The opinion of Mr. Justice McLean will be found commencing at 
page 311 and ending at 327. The result is given in this conclusion 
in the latter page. ** We are of opinion that the act incorporating 
the Bank of the Commonwealth, was a constitutional exercise of 
power by the State of Kentucky, and consequently that the notes 
issued by the Bank are not bills of credit within the meaning of the 
Federal Constitution." 

Mr. Justice Thompson, in page 327, expresses himself thus : ^* I 
concur in that part of the opinion of the Court, which considers the 
bills issued by the Bank as not coming under the denomination of 
bills of credit, prohibited by the Constitution of the United States, 
to be emitted by the States." 

Mr. Justice Story dissented from the opinion of the Cqurt, but he 
admits the power of the State to create Banks, to issue notes, pro- 
vided the State be not the exclusive owner of the bank or ite stock — 
see pages 34(^1-2. . 

The common sense of the community, and the uniform current of 
legislation from the days of the revolution, had treated this doctrine 
as established long before these judicial decisions were had. 

The next proposition which I lay. down, is that a private corpora* 
tion is a contract between the government, or sovereignty of a coun- 
try, and certain of its subjects or citizens, the latter of whom under- 
take, in consideration of the privileges bestowed, to do what the 
government is interested in having done ; and in supp<^ of this 
principle I refer to the case of Dartmouth College vs. Woodward, 4 
Wheaton, 627 ; Lincoln and Kennebeck Bank vs. Richardson^ 1 
GreenleaTs Reports, 7d. In the latter case, decided in 1820, Chief 
Justice Mellen says: ^* We apprehend that the same principle of law 
applies to an act continuing a charter beyond its originid term, as to 
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tiie act which granted the charter. That in both cases the grantor 
chartered power must be accepted, because a charter and the exten- 
sion of it are, till so accepted, inoperative ; but when accepted they 
become a contract,*^ 

I do not understand that this doctrine has been impugned by the 
Delegate from the county of Philadelphia, (Mr. IngersoU,) in the 
publication to which I have referred, but he denies the law as being 
applicable to banking corporations, alledging them to be public or 
political, not private corporations. Before proceeding to canvass 
this proposition, let us refer to some of the authorities which declare 
the grants to private corporations, and the acceptance of them by the 
corporators to be contracts. What is the legal definition of a con* 
tract? It is defined to be " an agreement upon a sufidcientxonsi- 
deration, to do or not to do a particular act."— ^(Newland on Con- 
tracts, page I.) What is usually the state of fact in regard to the 
grant of corporate powers? The sovereignty, in consideration of 
benefits to be received by the community, either in the promotion of 
some object of general' utility, or as is usually the case in bank 
charters, jn consideration of a monied contribution to the public 
treasury, grants to the corporators certain rights and privileges to 
be enjoyed for a limited or an unlimited period. It is essential to 
the validity of an act of incorporation, that "the grant must be ac- 
cepted by a majority of those who are intended to be incorporated." 
(Sec Rex vs. Dr. Askew and others, 4 Burrow's Reports, 220 — ^Ellis 
vs. Marshal, 2d Massachusetts Reports, 278.) H^e then the, public 
offer certain terms to the corporators, most generally, it is true, at their 
own request, and the corporators accept the terms, and agree '^to pay, 
and do pay the consideration stipulated therefor. Does not this 
seem to furnish all the evidence of a contract, and of a contract con- 
summated, that is usually to be found in the dealings of individuals. 
But we are not left without authority on this important subject. 
The highest tribunal in our country, in the case of Dartmouth Col- 
lege, before referred to, declares them to be contracts. See pp. 627, 
628, 629, 636^ 637, 638, 641, 666, of 4th Wheaton's Reports, in 
which Judge Marshall, Judge Washington and Judge Story lay 
down the law thus: • 

" It requires no argument to prove that the circumstances of this 
case constitute a contract. An application is made to the crown 
for a charter to constitute a religious and literary institution. In 
the application it is stated that large contributions have been made 
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for the object, which will be conferred on the corporation as soon M 
it shall be created. The charter is granted, and on its faith the pro* 
perty is conveyed. Surely in this transaction every ingredient of a 
complete and legitimate contract is to be found." 

*^ The provision of the Constitution has never been understood to 
embrace other contracts than those which respect property, or some 
object of value, and confer rights which may be asserted in a court 
of justice. *^ It never has been understood to restrict the general 
right of the Legislature to legislate on the subject of divorces. 
Those acts enable some tribunal, not to impair a marriage contract, 
but to liberate one of the parties, because it has been broken by the 
other." 

^By these means," (the creation of a corporate body) " a perpetual 
succession of individuals are capable of acting for the promotion of 
the particular object, like one immortal being. But this being does 
not share in the civil government of the country, unless that be the 
purpose for which it was created. Its immortality no more confers 
on it political power, or a political character, than immortality would 
confer such a power or character on a natural person. It is no 
more a state instrument, than a natural person, exercising the same 
powers, would be. If then a n&tural person, employed by indivi- 
duals in the education of youth, or for the government of a seminary 
in which youth is educated, would not become a public oflSicer, or 
be considered as a member of the civil g )vernment, how is it that 
this artificial being, created by law for the purpose of being em« 
ployed by the same individuals for the same purposes, should become 
a part of the civil government of the country 1 Is it because its ex- 
istence, its capacities, its powers are given by law? Because the 
government has given it the power to take and hold property in a 
particular form, or to vary the purposes to which the property is to 
be applied ? This principle has never been asserted or recognized, 
and is supported by no authority. Can it derive aid from reason? 

" The objects for which a corporation is created are universally 
such as the government wishes to promote. They are deemed bene- 
ficial to the country : and this benefit constitutes the consideration^ 
and in most cases the sole consideration, of the grant. In most elee- 
mosynary institutions, the object would be difficult, perhaps unat- 
tainable, without the aid of a charter of incorporation. Charitable 
or public spirited individuals, desirous of making permanent appro- 
priations for charitable or other useful purposes, find it impossible 
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to effect their design securely and certainly without an incorporating 
act. They apply to the government, state their beneficent object, 
and offer to advance the money for its accomplishment, provided the 
government will confer on the instrument which is to execute their 
designs, the capacity to execute them. The proposition is considered 
and approved* The benefit to the public is considered as an ample 
compensa^on for the faculty it confers, and the corporation is 
created. If the advantages to the pqblic constitute a full coitipen" 
Bation for the faculty it gives, there can be no reason for exacting a 
further compensation, by claiming a right to exercise over this artifi- 
cial being a power which changes its nature, and touches the fund 
for the security and application of which it was created. There can 
be no reason for implying in a charter given for valuable considera* 
tion, a power which is not only not expressed, but is in direct con- 
tradiction to its express stipulations." 

" From the fact then that a charter of incorporation has been grant- 
ed, nothing can be inferred, which changes the character of the in- 
stitution or transfers to the government any new powers over it. 
The character of civil institutions does not grow out of their incor- 
poration, but out of the manner in which they are formed, and the 
objects for which they are created. The right to change them is 
not founded on their being incorporated,^^ on their being the in" 
etnuments of government created for its purposes. The same insti- 
tutions, created for the same objects, though not incorporated, would 
be public institutions, and of course be controUable by the Legisla- 
ture. The incorporating act neither gives nor prevents this control." 

The foregoing extracts are from the opinion of Chief Justice 
Marshall, unquestionaibly as great a jurist and as pure a man as ever 
graced the bench in any country. Mr. Justice Washington (the 
purity of whose life, and the extent of whose learning and experi- 
ence entitle every thing he says to our highest respect,) says : " What 
is a contract? It may be defined to be a transaction between two 
or more persons, in which each party comes under an obligation to 
the other, and each reciprocally acquires a right to whatever is pro- 
mised by the other." Under this definition, says Mr. Powell, (Powell 
on Contracts, pa. 6) it is obvious that every feofifment, gift, grant, 
agreement, promise, <&;c. may be included, because in all there is a 
mutual consent of the minds of the parties concerned in them, upon 
an agreement between them, respecting some property or ri^^^, that 
is the object of the stipulation; He adds, that the ingredients re* 
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qulsite to a contract are parties, consent, and an obligation to be 
created or dissolved ; these must all concur, because the regular 
effect of all is, on the one side to acquirey and on the other to pari 
with some property or rights ; or to abridge or to restrain natural 
liberty by binding the parties to do, or restraining them from doings 
something which before they might have done or omitted* ^ a 
doubt could exist that a grant was a contract y the point was decided 
in the case of Fletcher vs. Peckj in which it was laid down that a 
contract is either executous or executed ; by the former a partj 
oinds himself to do or not to do a particular thing; the latter is one 
in which the object of the contract is performed, and this differs in- 
nothing from a grant ; but whether executed or executory, they 
both contain obligations binding on the parties, and both are equally 
within the provisions of the Constitution of the United States, 
which forbids the state governments to pass laws impairing the 
obligation of contracts. 

" If then a grant be a contract, within the meaning of the Con- 
stitution of the United States, the next inquiry is, whether the 
creation of a corporation by charter be such a grant as includes an 
obligation of the nature of a contract, which no State legislature 
can pass laws to impair ? 

A corporation is defined by Mr. Justice Bkckstone, to be a fran- 
chise. '^ It is," says he, <' a franchise for a number of persons, to be 
incorporated and exist as a body politic, with a power to maintain 
perpetual succession and to do corporate acts and each individual 
of such corporation is also said to have a franchise or freedom." 
This franchise, like other franchises, is an incorporeal heredita- 
ment issuing out of something real or personal, or concerning or 
annexed to, and exercisable within a thing corporate. To this grant 
or this franchise, the parties are the king, and the persons for whose 
benefit it is created, or trustees for them. The assent of both is 
necessary. The subjects of the grant are not only privileges and 
immunities, but property, or which is the same thing, a capacity 
to acquire and to hold property in perpetuity. Certain obligations 
are created, binding both on the grantor and the grantees. On the 
part of the former, it amounts to , an extinguishment of the king's 
prerogative to bestow the same identical franchise to another, or to 
impair it. There is also an implied contract, that the founder of 
a private charity, or his heirs or other persons appointed by him 
for that purpose, shall have the right to visit and to goveto the 
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corporation of which. he is the acknowledged founder ^nd patron; 
and also that in case of its dissolution, the reversionary right of the 
founder to the property, with which he has endowed it, should he 
preserved inviolate. 

The rights acquired by the other contracting party are those of 
having perpetual succession, of suing and being sued, of purchas- 
ing lands for the benefit of themselves and their successors, and of 
having a common seal, and of making by-laws. The obligation 
imposed upon them, and which forms, the cormderation of the grant 
is that of acting up to the end or design for which they were created 
by their founder. Mr^ Justice Buller, in the case of the King v. 
Passmore, (3 T. R. 246,) says that the grant of incorporation is a 
compact between the crown and a number of persons, the latter of 
whom undertake, in consideration of the privileges bestowed, to 
exert themselves for the good government of the place. If they 
fail to perform their part of it, there is an end of the compact. The 
charter of incorporation, (says Mr. Justice Blackstone, 2 Black. 
Ck>m.,484,) may be forfeited through negligence or abuse of its 
franchises j in which case the law judges that the body politic has 
broken the condition upon which it was incorporated, and there- 
upon the corporation is void. 

It appears to me, on the whole, that these principles and authorities 
prove incontrovertibly, that a charter of incorporation is a contract.'* 

Again — ^* A charter is a contract, to 'the validity of which the 
consent of both parties is essential^ and therefore it cannot he aU 
tered or added to, without such consentJ*^ 

Mr. Justice Story, at page 683, says : " A gift completely exe- 
cuted is irrevocable. The property conveyed by it becomes as 
against the donor the absolute property of the donee ; and no sub- 
sequent change of intention in the donor can change the rights of 
the donee. And a gift by the crown of incorporeal hereditaments, 
such as corporate franchises, when executed, comes completely 
within the principle, and is, in the strictest sense of the terms, a 
grant. Wa^ it ever imagined that land voluntarily granted to any 
person by a state w<i^ liable to be resumed at its own good pleasure? 
Sacfa a pretension, under any circumstances, would be truly alarm- 
ing ; but in a country like ours, where thousands of land titles had 
their origih in gratuitous grants of the States, it would go far to 
shake the foundations of the best settled estates. And a grant of 
franchises is not, iu point of principle f distinguishable froim n 
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gram of any other property. If, therefore, this charter were a 
pure donation, when the grant was complete and accepted by the 
grantees, it involved a contract that the grantees should hold, and 
the grantors should not re-assume the grant, as much as if it had 
been founded on the most valuable consideration. But it is not 
admitted that this charter was not granted for what the law deems 
a valuable consideration. For this purpose it matters not how 
trifling the consideration may be ; a pepper-corn is as good as a 
thousand dollars. Nor is it necessary that the consideration should 
be a benefit to the grantor. It is sufficient if it import damage or 
loss, or forbearance of benefit, or any act done or to be done, on 
the part of the grantee. 

But it is alleged, that all banking corporations are public or 
political corporations. Where is any authority found in any adjudged 
case for such an allegation ? Chancellor Kent, in the second volume 
of his Commentaries, p. 275, says : 

'* A hospital created and endowed by the f^overnment ii a public and not t 
private charity. But a bank, whose stock is owned by private persons, is a 
private corporation, though its objects and operations partake of a public na* 
lure, and though the government may have become a partner in the aeaocia* 
tion« by sharing with the corporators in the stock. The same thing may be 
said of insurance, canal, bridge and turnpike companies. The uses may in 
a certain sense be called public, but the corporations are private equally as 
if the franchises were vested in a single person. Nor will a mere act of in- 
corporation change a charity from a private to a public one. The charter of 
the crown, (says Lord Hardwicke,) cannot make a charter more or less pub- 
lic, but only more permanent.*' 

Judge Story, in the Dartmouth College case, says, (p. 668-9 of 
4 Wheaton,) — 

'* Another division of corporations is into public and private. Public corpora- 
tions are generally esteemed such as exist for public political purposes only ; 
such as towns, cities, parishes and counties, and in many respects they are so, 
although they involve some private interests ; but strictly speaking, public 
corporations are such as are founded by the government for public purposes, 
where the whole interests belong also to the government. If, therefore, the 
foundation be private, though under the charier of the government, tho cor- 
poration is private, however extensive the uses may be, to which it is de- 
voted, either by the bounty of its founder. or the nature and objects of the 
institution. For instance, a bank created by the government for Us own naes, 
whose stock is exclusively owned by the government, is, in the strictest sense, 
a public corporation. So a hospital, created and endowed by the govern- 
ment for general charity. But a bank, whose stock is owned by private per- 
sons, is a private corporation, although it is erected by the government, and 
its objects and operations partake of a public nature. The same doctrine 
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may be affirmed of insurance, canal, bridgfo and tnrnpiko companiea. In all 
those cases, the uses may, in a certain sense, be called public, but the cor- 
porations are private, as much so, indeed, as if the franchises were vested 
in a single person." 

Angel and Ames, in their valuable Treatise on Corporations, a 
work of undoubted authority, at page 21, dec* say: 

^ In the popular meaning of the term, nearly every corporation is public, 
inasmuch as they are Created for the public benefit ; but yet if the whole in- 
terest does not belong to the government, or if the corporation is not created 
for the administratien of political or municipal power, the corporation is pri- 
vate ^ bank, for instance J may be created by the government for its oton 
uses; but if the stock is owned by private persons, it is a private corporation, 
although it is erected by the government, and its objects and operations par- 
take of a public nature.*' 

In the case of the United States v. The Planters' Bank of Georgia, 
reported in 9th Wheaton, 907, chief justice Marshall, who delivered 
the opinion of the court, said, '^ The suit is against a corporation, 
and the judgment is to be satisfied by the property of the corpora- 
tion, and not by that of the corporators. The State does not, by 
becoming a corporator, identify itself with the corporation. The 
Planters' Bank of Georgia is not the State of Georgia, although the 
State holds an interest in it. It is, (he says,) a sound principle 
that when a government becomes a partner in a trading, company, 
it divests itself, so far as concerns the transactions of that company, 
of its sovereign character, and takes that of a private citizen." 

" The dame may be affirmed of insurance^ canal, bridge, and 
turnpike companies, &;c. The same may al§o be affirmed of elee- 
mosynary corporations : for a hospital founded by a private bene- 
faction, iai, in point of law, a private corporation, though dedicated 
by its charter to public charity ; and a college founded and endow- 
ed in the same manner, though for the general promotion of learn- 
ing, is private. With regard to political corporations for the go- 
vernment of counties, towns, &c. : it is true, they involve some 
private interests, yet, for the reasons already given, they are ge- 
nerally deemed public." 

Again : it has been* said that the bank of the United States, char- 
tered by congress, was a public corporation, or congress would 
have had no right to create it. That it is on that ground alone that 
the power of congress to charter it can be sustained, and that the 
State Bank of the United States is but a continuation of it. To 
support this allegation, general Hamilton is referred to, when speak- 
ing of the advantages of public over private banks. Admitting for 
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the sake of the argument, that general Hamilton used the tenns to 
distinguish private or individual bankers from corporate banks or 
banks established by law, yet casual or particular words inadver- 
tently used even by a great man, will not change the settled 
law. The position is nowhere affirmed in any legal decision. It 
is not found laid down in the case of McCulloh v. The State of 
Maryland, reported in 4 Wheaton's Reports, page 316, where the 
power in congress to create the bank is affirmed by the court, nor 
in the case of the United States Bank v. Osborne, reported in 0th 
Wheaton's Reports, 733, in which the subject is again discussed, 
and in which, as well as the case of McCulloh v. The State of Ma- 
ryland, the right of a State to tax the branches of the United States' 
Bank, was denied by the Supreme Court. 

Should the doctrine contended for even be true in relation to the 
bank chartered by congress, which it is not, it would not be so as 
to the State institution under the charter granted by the State of 
Pennsylvania, which did not continue it as a public corporation but 
created it as a private corporation. 

The authorities already cited show that a bank composed of pri- 
vate stockholders, and the government also a stockholder, is still a 
private corporation. The agency which it performs, in disbursing 
and transmitting the funds of the government, where required, does 
not change the character of the institution. 

There is another allegation, made by a distinguished Senator from 
this State in Congress, that the creation of a banking institution is a 
grant of a portion of the sovereignty by the Legislature, which places 
them in the position of political or public corporations, so as to give 
the Legislature the power of rescission. This same argument was 
urged in the case of M*Culloh vs. The State of Mayland, in denying 
the right of Congress to create a Bank, and is met and answered by 
Ch. Jus. Marshall, at page 409, of 4th Wheaton's Reports, as follows: 

^ On what foundation doessthis argument rest? On this alone: the power 
of creating a corporation is one appertaintngr to sovereignity, and is not ex- 
pressly conferred upon Congress. This is true; but all legislative powers 
appertain to sovereignty. The original power of givinij the law upon any 
subject whatever is a sovereign power ', and if the government of the Union 
is restrained from creating a corporation, as a means of performing its func- 
tions, on the single reason that the creation of a corporation is an act of sove- 
reignty ; if the sufficiency of this reason be acknowledged, there would be 
some difficulty in. sustaining the authority of Congress to pass other law* 
for the accomplishment of the same objects. The government which bas a 
right to do an act, and has imposed On it, the duty of performing that act, 
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most, according^ to the dictates of reason, be allowed to selectrthe means ; and 
those who contend that it may not select any appropriate means, that one 
particular mode of effecting the object is excepted, take upon themselves 
t^e harden of establishing that exception. The creation of a corporation, it 
is said, appertains to sovereignty. This is admitted. But to what portion of 
sovereignty does it appertain f Does it belong to one more than another ? 
In America the powers of sovereignty are divided t>etween the government 
of the Union and those of the States They are each sovereign with respect to 
the objects committed to it, and neither sovereign with respect to the other,'* 
Slc, Again. ** We cannot well comprehend the process of reasoning which 
maintains that a power appertaining to sovereignty cannot be connected 
with that vast portion of it which is granted to the general Gorernmenty b# 
far as it is calculated to subserve the legitimate objects of that goverument. 
The power of creating a corporation, though appertaining to sovereignty, ia 
not like the power of making war or levying taxes, or of regulating com- 
merce, a great substantive and independent power , which cannot be implied 
as incidental to other powers, or used as a means of executing them. It Is 
never the end for which other powers are exercised, bat a means by which 
other objects are accomplished/* 

The synopsis of the opinion of the Court on this part of the case, 
may be summed up in this, ^' that the power of establishing a bank- 
ing corporation, is not a distinct sovereign power or end of govern- 
ment, but only the means of carrying into effect other powers 
which are sovereign. Whenever it becomes an appropriate means 
of exercising any of the powers given by the Constitution to the 
government of the Union, it may be exercised by that government, 
and the degree of necessity is a proper question f(Nr legislative dis- 
cretion, not judicial cognizance.'* 

In the positions advanced in the pamphlet to which I have refer- 
red, a right is claimed for the Legislature to change, remodel, alter 
or repeal bank corporations — 

1. Because such charters are not contracts. 

2. Because banks are political or public corporations. 

3. Because the possession and exercise of such a power is essen 
tial to the public good. 

I have thus far investigated the first two of these propositions^ 
and I shall now proceed to the investigation of the third, in which 
I will consider the right claimed for the Legislature, and for this 
Convention, and the legality as well as the propriety or expediency 
of exercising the pmoer claimed, for it is certainly not a right. 

In England the power to <}issolve corporations has been claimed 
for parliament. Its exercise in the days of Edward the Second, in 
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suppressing the order of Templars, and in those of Henry the 
Eighth, in dissolving the religious bouses, have been relied on as 
evidence of the power. The abolition of the religious houses of that 
day, can scarcely be claimed as a precedent for interfering with 
private corporations. Because it was a political measure, casting 
off the jurisdiction of a foreign religious potentate, and reforming, 
as it was called, the religion of the State. And the suppression of 
the Templars was a political measure also, savoring of despotism, at 
a time when constitutional law was little understood in England. 
But admitting the binding effect of the English rule on the subject, 
that as to all practical purposes a corporation may be dissdved— * 
Ist, by act of parliament. 2d, by the loss of all its members, or of 
an integral part by death, or otherwise. Sd, by the surrender of its 
franchises; and 4th, by the forfeiture of its charter for abuse of the 
privileges conferred. It is only necessary for us here to enquire 
into the first of these means^ the dissolution by act of parliament. 
This power, to dissolve by act of parliament, if its exists, grows out 
of the omnipotence of parliament, and has been but seldom exer- 
cised, I believe never, except in the two instances cited. 

In the case of Van Horn's Lessee vs. Dorrance, in 2d Dallas's Re- 
ports, 308, it is said, "The Constitution of England is at the mercy 
of Parliament. Every act of Parliament is transcendent, and must 
be obeyed ;" and this is certainly according to the theory of the Bri- 
tish Constitution. The omnipotence of Parliament in regard to the 
dissolution of corporations, restrained by public opinion, rests 
mainly in theory. Indeed the attempt to exercise it, has been depre- 
cated by some of the greatest men and soundest jurists of that coun- 
try. The attempt in 1783, sustained as it was by Mr. Burke and 
Mr. Fox, to remodel the charter of the East India Company, was 
opposed by Mr. Pitt and Lord Thurlow, not only on the ground of 
its being a dangerous violation of the charter of that Company, but 
as a total subversion of the law and constitution of the country, 
the latter pronouncing it, in his own nervous language, ^^an atrocious 
violation of private property, which cut every Englishman to the 
hone.^'* 

Before examining into the legislative authority, we must inquire 
as to the power of this Convention to annul a charter for any cause 
whatever. The authority which this Convention possesses is de» 
rived from the act of the legislature, Ivhich put it to the people to 
say, by their ballots, whether or not a convention should be called 
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to ptopose amendments to the Constitution, to be submitted to the 
people, and for no other purpose. Under this act the majority of 
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the people decided that such a convention should be called, and 
hence is all our commission. It is '' to submit amendments of the 
State Constitution to a vote of the people for their ratifcaiion or 
r^ectiony and vdth no other or greater potaers whatever J^^ In pre- 
scribing the mode of voting, the act provides that those who were in 
favour of a conventibn with limited powers as aforesaid^ should 
vote " for a Convention," &c. 

The subsequent act prescribing the details of the manner in 
which we should meet, dec. neither does nor could enlarge or di- 
minish our power. Our power is delegated by the people in call- 
ing the Convention, under the first mentioned act, and subsequently 
electing us to our seats here. It would from this seem that our 
labours are confined to amendments to the Constitution, and that 
we cannot exercise legislative or judicial functions. But if it were 
otherwise, does a revolution in the government annul the charters 
granted by the previous authority of the land ? Ah entire dissolu- 
tion of the government by force, and placing the power in the hands 
of the conqueror by like force, might perhaps do it. This it is 
not necessary here to investigate or decide. Here there is no re- 
volution — it is merely the people meeting to change the form of 
their fundamental system of government. The people of Pennsyl- 
vania are still the same — rthey possess the sovereign power. — They 
are merely meeting, by their agents, to decide whether an iip- 
proved mode of exercising that sovereignty can be devised. 

The essential — the leading and characteristic difference between 
a republic and a monarchy is that in the former the sovereignty re- 
sides in the people — in the latter it resides in the monarch. Yet 
each is sovereign — ^the depository of the sovereign power. In a 
republic the sovereign never changes — ^it is the conmiunity. In a 
monarchy it changes with the demise or deposition of the emperor 
or king. Yet such a change works no destruction of existing rights 
in any individual, or associations of individuals. 

The Constitution of the United States, too, interposes to prevent 
such an idea as the destruction of existing rights, by changes of 
the Constitution. It declares that no law shall be passed impairing 
the obligation of contracts* If corporate grants then be contracts, 
which the decisions cited would seem very clearly to establish, it 
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follows, as a necessary consequence, that we can make no law either 
in our Constitution or laws under it, which would contravene this 
injunction of the Constitution of the United States. 

To establish the position that a revolution, such as that of 1776, did 
not dissolve charters, let us refer to the DartiEOUth College case, 
in which the Judges of the highest tribunal known to our laws, 
decided that the charter of a college in New Hampshire, granted 
by royalty before the revolutionary war, could not be altered or 
changed by the legislature of the commonwealth subsequently to 
that revolution. The rights of property remained, although the 
persons administering the government, nay, the forms of government 
themselves were changed. 

Chancellor Kent, in the 2d volume of his Commentaries, at page 
277, says ; 

** In Enf^Iand, eorporatiom are created and exist by preaeription, by royal 
eharter, and by act of parliament. With ua they are created by authority of 
the legUlatare, and not otherwise. There are, however, several of ^be .cor- 
porations now ezistingr in this coontry, civil, religious, and eleemosynary, 
which owed their origin to the crown under the colonj administration. Those 
charters granted prior to the revolution were uphekl'either by express pro- 
vision in the Constitutions of the States, or by general principles of pabli« 
and common law, of universal reception." 

The same principle is substantially decided by the Supreme 
Court of the United States, in the case of Terret v. Taylor, in 9 
Cranch's Reports, page 43, where it was held " that the dissolution 
of the colonial government and the establishment of the Common- 
wealth in Virginia, did not involve in it a dissolution of civil 
rights." So in Pennsylvania, all our acts passed before the revolu* 
tion remain^ in full force after that event. Every charter, there- 
tofore granted was held as inviolate, in practice, as if gran ted* in 
the days of the Commonwealth, and so it was in every other St^te 
in the Union. 

Did the change in the form of the government of the Union 
from the old confederation, that *^ rope of sand," to the existing 
Constitution, dispense with the obligations, either moral or legal, 
of that confederation ? Did the change from the Constitution of 
1776 to that of 1790, work any such ab8<^ution in the government 
of Pennsylvania? 

So too under the law of nations. Spoliations on the commerce 
of neutrals, are committed under a person exercising the sove- 
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relgnty of a coimtry : he is deposed and declared a usurper, and 
another ascends the throne. Still the government is bound to an* 
swer the demands of those who have been spoiled. Such has been 
the case in the relations between the United States and France, as 
well as other nations. 

. It is needles^f to pursue the argument further. The change in 
the Constitution — ^in the form of administering the government 
gives no additional rights to the sovereign power, to authorize it to 
interfere with private rights. Nor will this be affected by the ar- 
gument that all laws passed subsequently to the decision that a 
convention should be called are liable to be abrogated when that 
convention shall assemble. T]ip|forms of government then exist- 
ing were to be observed until changed by the sovereign people, and 
continued, and will continue to have their bihding effect until they 
are actually changed. A prospect— -a probability of change, could 
not stop the operations of any branch of the existing government, 
whether the legislative, executive, or judicial. I speak now irre- 
spective of fraudulent legislation — of that hereafter. The powers 
of this body are merely to settle principles of government ; we can- 
not legitimately go into the details of legislation. ^' A constitution," 
(says O. J. Marshall, 4 Wheaton, 407,) <^ to contain an accurate de- 
tail ^ all the subdivisions of which its great powers will admit, 
and all the means by which they may be carried into execution, 
would partake of the prolixity of a legal code, and could scarcely 
be embraced by the human mind. It would probably never be un- 
derstood by the public. Its nature, therefore, requires that only 
its great outlines should be marked, its important objects designat- 
ed, and the minor ingredients which compose those objects be de- 
duced from the nature of the objects themselves. That this idea 
was entertained by the framers of the Constitution is not only to be 
inferred from the nature of the instrument, but from the language.." 
Again, at page 421 — ^* We admit, as all must admit, that the pow- 
ers of the government are limited, and that its limits are not to be 
transcended." And this doctrine is as applicable to the Constitu- 
tion of Pennsylvania as to that of the general government, in rela. 
tion to which it was made. 

Has the legislature the power to dissolve a bank corporation by 
repealing the act of incorporation ? It will be recollected that by 
the Constitution of the United States, as well as by that of our own 
State, no law can be poMcd impairing, the obligation of a cantraei^ 
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The legislatures are creatures of the Constitution ; they owe their 
existence to, and derive their powers from the Constitution* It is 
their commission, and all their acts must be conformable to it, or 
they are void. [See Van Horn's lessee v. Dorrance, 2 Dallas, 304.] 

Prior to the adoption of the Constitution of the United States, 
which went into effect on the first Wednesday in Match, 1769, 
the State, in the exercise of its sovereignty, where not restrained 
by the terms of its own Constitution, (which was the case in Penn* 
sylvania under the Constitution of 1776,) might make a law ope* 
rating upon the rights of property vested before that time. This 
point is decided in the case of Owings v. Spead and others, in 5th 
Wheaton, 420, by the Supreme Court of the United States. But 
since that instrument has gone into operation, as also since the 
adoption of our present State Constitution, even where there no 
Constitution of the United States, the legislature is prohibited 
from doing any such acts. 

The authorities cited have proved that corporations are grants — 
are contracts. And in the case of Fletcher v. Peck, decided by 
the Supreme Court of the United States, and reported in 6 Cranch, 
pages 87 to 148, the question as to the power of the legislature to 
repeal a previous act of their own body, under which rights had 
been acquired by third persons, was fully discussed, and in its de- 
cision certain principles were established. That case grew out of 
the celebrated Yazoo speculation. The circumstances of the case 
decided were these. On the 7th of January, 1795, the legisla- 
ture of the State of Georgia passed an act authorising the convey- 
ance of half a million or more acres of land to James iGrunn, Ma- 
thew McAlister, George Walker and their associates. In pursuance 
whereof a deed was duly executed to them on the 13th of January, 
1795, by the governor, according to the terms of the act. On the 
22d of August, 1795, they conveyed to James Greenleaf, who on 
the 23d September, 1795, conveyed to N. Prime, who on the 27th 
February, 1796, conveyed to Oliver Phelps, who by deed dated 6th 
December, 1800, conveyed a part to Benjamin Hickborn and Peck 
the defendant, who by deed dated 14th May, 1803, conveyed to 
Fletcher, the plaintiff, and in his conveyance covenanted that the 
State of Georgia had good right to sell, and the governor lawful 
authority to convey, and that all the title the State of Georgia ever 
had in the premises had been legally conveyed to the said John 
Peck, and that the title so vested in him had not been in any way 
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constitutionally or legally impaired by virtue of any subsequent 
act of any subsequent legislature of the said State of Georgia, 
The purchaser sued Peck on this covenant and assigned as breaches, 

1. That the Legislature had no authority to sell and dispose of 
the premises. 

2. That Gunn, McCallester and Walker had promised and assured 
divers members of the Legislature, whilst the bill was pending, 
that they should have a share in and be interested in all the lands 
which they should purchase under the act, whereby divers of the 
said members were induced to vote for the passage of the bill, 
whereby the said law was a nullity, by reason whereof the title never 
was legally conveyed, &c. 

3. That subsequently, to wit, on the 13th February, 1796, be- 
cause of the undue influence used as aforesaid, in procuring the 
said act to be passed, and for other causes, an act was passed by 
the General Assembly of the State of Georgia, declaring null and 
void the said usurped act, passed by the said preceding Legislature, 
on the 7th January, 1795, and for expunging from the public record 
the said usurped act, and declaring the right of the State to the 
lands therein mentioned ; whereby the title which Peck had in the 
premises was constitutionally and legally impaired, and rendered 
null and void. 

The defendant pleaded in substance, that the lands belonged to 
Georgia, that the Legislature, acting within the scope of their con- 
stitutional authority, passed the first act in question ; that under it 
the Governor conveyed the premises, and protesting that Gunn, 
McCallester and Walker did not make the promises and assurances 
to the members of Assembly, pleaded that neither Greenleaf, Prime, 
Phelps, nor the defendant, had any notice or knowledge thereof. To 
all which the plaintiff* demurred, admitting thereby the facts set 
forth in the defendant's plea* 

. Judge Marshall, in page 128-9, says that the Legislature of 
Georgia possessed the power, being unrestrained in that respect by 
the Constitution of the State, to dispose of the lands in such manner 
as its own judgment should dictate. And in the residue of the case, 
it will be found that all the arguments, as to the power of one Le- 
gislature to bind another, the corruption of members, &c. were 
there urged, and are passed upon by the Court, in giving their opiop 
ion, at page 131, they say : 
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That corroption ibonld find its waj into the flroremmentc of our infknt 
repoblica, and contaminate tiie very source of le|rislation, or that impor» 
motives should contribote to the passage of a law, or the formation of a le- 
gislatiire contract, are circumstances most deeply to be deplored. How fa^ 
a court of justice would, in any case, be competent, on proceedings instituted 
by the state itself, to vacate a contract thus formed, and to annul rights ac- 
quired, under that contract, by third persons having no notice of the impro- 
per means by which it was obtained, is a question which the court would 
approach with much circumspection. It may well be doubted how far the 
validity of a law depends upon the motives of its framers, and how far the 
particular inducements, operating on members of the supreme soyereign 
power of a state, to the formation of a contrabt by that power, are examinable 
in a court of justice. If the principle be conceded, that an act of the so 
preme sovereign powe^ might be declared null by a court, in consequence of 
the meant which procured it; still would there be much difficulty in saying 
to what extent those means must be applied to produce this effect. Must it 
be direct corruption, or would interest or undue influence of any kind be 
sufficient f Must the Vitiating cause operate on a majority, or on what nom- 
her of the members'? Would the act be null, whatever might be the wish 
of the nation, or would its obligation or nullity depend upon the public sen- 
timent ? 

II the majority of the legislature be corrupted, it may well be doubted, 
whether it be within the province of the judiciary to control their conduct, 
and, if less than a majority act from impure motives, the principle by which 
judicial interference would bo regulated, is not clearly discerned. 

Whatever difficulties this subject might present, when viewed under as- 
pects of which it may be susceptible, this court can perceive none in thok 
particular pleadings now under consideration. 

This is not a bill brought by the state of Georgia, to annul the contract, 
nor does it appear to the court, by this count, that the state of Georgia is dis- 
satisfied with the sale that has been made. The case, as made out in the 
pleadings, is simply this. One individual who holds lands in the state of 
Georgia, under a deed covenanting that the title of Geor|[ia was in the 
grantor, brings enaction of covenant upon this deed, and assigns, as abroach, 
that some of the members of the legislature were induced to vote in favor of 
the law, which constituted the contract, by being promised an interest in it 
and that therefore the act is a mere nullity. 

This solemn question cannot be brought thus collaterally and incidentally 
before the court. It would be indecent, in the extreme, upon a private con. 
tract, between two individuals, to enter into an inquiry respecting the cor- 
roption of the sovereign power of a state. If the title be plainlj^ deduced from 
a legislative act, which the legislature might constitutionally pass, if the act 
be clothed with all the requisite forms of a law, a^ourt, sitting as a court of 
law, cannot sustain a suit brought by one individual against another founded 
on the allegation that the act is a nullity, in. consequence of the impure 
motives which influenced certain members of the legislature which passed 
the law. 
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The third count recites the undue means practised on certain members of 
the legislature, as stated in the second county and then alleges that, in con- 
sequence of these practices, and of other causes, a subsequent legislature 
passed an act annulhng and rescinding the law under which the conveyance 
to the original grantees was made, declaring I hat conveyance void, and as. 
serting the title of the state ta\he lands it contained. The counjb proceeds to 
recite at large, this rescinding t,ct, and concludes with averring that, by rea^ 
son of this act, the title of the said Peck in the premises was constitutionally 
and legally impaired, and rendered null and void. 

. Afler protesting, as before, that no such promises were made as stated in 
this count, the defendant again pleads that himself and the first purchaser 
under the original grantees, and all intermediate holders of the property, 
were purchasers without notice. 

To this plea (here is a demurrer and joinder 

The importance and the difficulty of the questions, presented by these plead- 
ings, are deeply felt by the court. 

The lands in controversy vested absolutely in James Guhn and others, the 
original grantees, by the conveyance of the governor, made in pursuance of 
an act of assembly to which the legislature was fully competent, Being 
thus in full possession of the legal estate, they, for a valuable consideration, 
conveyed portions of the land to those who were willing to purchase. If the 
original transaction was infected with fraud, these purchasers did not parti- 
cipate in it, and had no notice of it. They were innocent. Yet the legisla- 
ture of Georgia has involved them in the fate of the first parties to the 
transaction, and, if the act be valid, has annihilated their rights also. . 

The legislature of Georgia was a party to this transaction ; and for a party 
to pronounce its own deed invalid, whatever cause may be assigned for its 
invalidity, must be considered as a mere act of power which must find its vin- 
dication in a train of reasoning not often heard in courts of justice. 

But the real party, it is said, are the people, and when their agents are 
unfaithful, the acts of those agents cease to be obligatory. 

It is, however, to be recollected that the people can act only by these 
agents, and that while within the powers conferred on them, their acts must 
be considered as the acts of the people. If the agents be corrupt, others may 
be chosen, and, if their contracts be examinable, the common sentiment, as 
well as common usage of mankind, points out a mode by which this exam- 
ination may bo made, and their validity determined. 

It the legislature of Georgia was not bound to submit its pretensions to 
those tribunals which are established for the security of property, and to de- 
cide on human rights, if it might claim to itself the power of judging in its 
own case, yet there are certain great principles of justice, whose authority 
18 universally acknowledged, that ought not to be entirely disregarded. 

If the legislature be its own judge in its own case, if would seem equitable 
that its decision should be regulated by those rules which would have regu- 
lated the decision of a judicial tribunal. Tho question was, in its nature, 
a question of title, and the tribunal which decided it, was either acting in 
the character of a court of justice, and performing a duty usually assigned 
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to a coart, or it was exerting a more act of power in which it waa cqptrolled 
only by its own will 

If a suit be brought to set aside a conveyance obtained by fraad» and the 
fraud be clearly proved, the conveyanoe will be sot aside, as between the 
parties; but the rights of third persons, who are purchasers without notice, 
for a valuable consideration, cannot be disregarded. Titles, which, aocord* 
ing to every legal test, are perfect are acquired with that confidence which 
is inspired by the opinion that the purchaser is safe. If there be any con- 
cealed defect, arising from the conduct of those who had held the property 
long before he acquired il, of which he had no notice, that concealed defect 
cannot be set up against him. He has paid his money for a title good at law, 
be is innocent, whatever may be the guilt of others, and equity will not sub- 
ject him to the penalties attached to that guilt. All titles would be insecure, 
and the intercourse between man and man would be very seriously obstruct- 
ed, if this principle be overturned. 

A court of chancery, therefore^ had a bill been brought to set aside the con- 
veyance made to James Gunn and others, as being obtained by improper 
practices with the legislature, whatever might, have been its decision as re- 
spected the original grantees, would have been bound, by its own rules, and 
by the clearest principles of equity, to leave unmolested those who were 
purchasers, without notice, for a valuable consideration. 

If the legislature felt itself absolved from those rules of property which are 
common to all the citizens of the United States, and from those principles of 
equity which are acknowledged in all our courts, its act is to be supported by 
its power alone, and the same power may divest any other individual of hia 
lands, if it shall be the will of the legislature so to exert it. 

It is not intended to speak with disrespect of the legislature ofGeorgiia, or 
of its acts. Far from it. The question is a general question, and is treated 
as one. For altboogln such powerful objections to a legislative grant, as are 
alleged against this, may not again exist, yet the principle, on which alone 
this rescinding act is to be supported, may be applied to every case to which 
it shall be the will of any legislature to apply it. The principle is this ; that 
a legislature may, by its own act, divest the vested estate of any man what- 
ever, for reasons which shall, by itself, be deemed sufficient. 

In this ease the legislature may have had ample proof that the original 
grant was obtsined by practices which can never be too much reprobated, 
and which would have justified its abrogation so far as respected those to 
whom crime was imputable. But the grant, when issued, conveyed an estate 
in foe simple to the grantee, clothed with all the solemnities which law can 
bestow. This estate was transferrabte ; and those who purchased parts of it 
were not stained by that guilt which infected the original transaction. Their 
ease is not distinguishable from the ordinary case of pnrehasexs ef a legal ea' 
tate without knowledge of any secret fraud which might have led to the 
emanation of the original grant. According to the well known course of 
equity, their rights could not be affected by such fraud. Their situation was 
the same, their title was the same, with that of every other member of the 
community who holds land by regular conveyances from the original patentee 
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Is the power of the leg^islatare competent to the annihilation of such title, 
and to a resumption of the property thus held ? 

The principle asserted is, that one legrislaturc is competent to repeal any 
act which a forn)er le^rislature was competent to pass ; and that one legisla- 
tare cannot abridge the powers of a succeeding legislature. 

The correctness of this principle, so far as respects general legislation, 
can never be controverted But, if an act be done under a law, a succeeding 
iegislatore cannot undo it. The past cannot be recalled by the most absolute 
power. Conveyances have been made, those conveyances have vested legal 
•states, and, if those estates may be seized by the sovereign authority, still, 
that they originally vested is a fact, and cannot cease to be a fact. 

When, then, a law is in its nature a contract, when absolute rights haVe 
vested iiiider that contract, a repeal of the law cannot devest those rights ; 
and the act of annalling them, if legitimate, is rendered so by a power ap- 
plicable to the case of every individual in the community. 

It may well be donbted whether the nature of society and of government 
doea not prescribe some limits to the legislative power ; and, if any be pre- 
scribed, where are they to be found, if the property of an individual, fairly 
and honestly acquired, may be seized without compensation. 

To the legislature all legislative power is granted ; but the question whether 
the act of transferring the property of an individual to the public, be in the 
nature of the legislative power, is well worthy of serious reficction. 

It is the peculiar province of the legislature to prescribe general rules for 
the government of society ; the application of those rules to individuals in so- 
ciety would seem to be the duty of other departments. How far the power of 
giving the law may involve every other power, in cases where the constitu-r 
tion is silent, never has been, and perhaps never can be, definitely stated. 

The validity of this rescinding act, then, might well be doubted, were 
Oeorgia a single sovereign power. But Georgia cannot be viewed as a single 
onconnected, sovereign power, on whose legislature no other restrictions are 
imposed than may be found in its own constitution. She is a part of a large 
empire; she is a member of the American Union ; and that union has a constitu- 
tion, the supremacy of which all acknowledge, and which imposes limits to the 
legislatures of the several states, which none claim a right to pass. The consti- 
tution of the United States declares that no state shall pass any bill of attain- 
der, ex past facto law, or law impairing the obligation of contracts. 

Does the case now under consideration come within this prohibitory section 
of the constitution .' 

In considering this very interesting question, we immediately ask ourselves 
what is a contract ? Is a grant a contract .'* 

A contract is a compact between two or more parties, and is either execu- 
tory or executed. An executory contract is one in which a party binds him- 
self to do, or not to do, a particular thing ; such was the law under which the 
conveyance was made Vy the governor. A contract executed is one in which 
the object of contract is performed ; and this, says Blackstone, differs in nothing 
from a grant. The contract between Georgia and the purchasers was exe- 
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eut«>d by the grant. A contraet executed, as well <is one whioh ia exeeotdry, 
contajna obli|(ationa binding on the partiea. A grant, in ita own nataret 
amoonta to an extinguiahment of the right of the grantor, and impliea a con- 
tract nut to rcasaert that right. A party is, therefore, alwaya eatopped by 
bis own grant. 

Since, then, in fact, a grant is a contract executed, the obligation of which 
atill continuoa, and aince the constitution uaea the general term contract, 
without distinguishing between those which are executory and tboae which 
are executed, it must be construed to comprehend the latter aa well aa the 
former. A law annulling conveyances between individuala, and declaring 
that the grantors should stand seised of their former estates, notwitbatanding 
those grants, would be as repugnant lo the conatitation aa a law discharging 
the vendora of property from the obligation of executing their contracts by 
conveyances. It would be strange if a contract to convey waa secured by tlM 
constitution, while an absolute conveyance remained unprotected. 

If, under a fair construction of the constitution, granta are comprehended 
under the term contracts, is a grant from the atate excluded from the opera- 
tion of the prevision ? Is the clause to be considered aa inhibiting tho state 
from impairing the obligation of contracts between two individuala, but as 
excluding from that inhibition contracts made with itself? 

The words themselves contain no such distinction. They are general, and 
are applicable to contracts of every description. If contracta made with the 
atate are to be exempted from their operation, the exception must arise from 
the character of the contracting party, not from the words which are em- 
ployed. 

Whatever respect might have been felt fur the state sovereignties, it is not 
to be disguised that the framers of the constitution viewed with aome appre- 
hension, the violent acts which might grow out of the feelings of the moment; 
and that the people of the United States, in adopting that instrument, have 
manifested a determination to shield themselves and their property from the 
effects of those sodden and strong passions to which men are exposed. The 
restrictions on the legislative power of the states are obviously founded in 
this sentiment ; and the constitution of the United States contains what may 
be deemed a bill of rights for the people of each state. 

No state shall pass any bill of attainder, ex post facto law, or law impairing 
the obligation of contracts. 

A bill of attainder may affect the life of an individual, or may confiscate 
his property, or may do both. 

In this form the power of the legislature over the lives and fortunes of in< 
dividuals is expressly restrained. What motive then, for implying, in words 
which import a general prohibition to impair the obligation of contracts, an 
exception in favour of the right to impair the obligation of those contracts 
into which the stale may enter ^ 

The state legislature can pass no ex post facto law. An ez post facto law 
is one which rendera an act punishable in a manner in which it was not pu- 
nishable when it was committed. Such a law may inflict penalties on the 
person, or may inflict peconiary penalties which swell the public treasury. 
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The legisUture is then prohibited from passingr a law by which a maD'eeatatei 
or any part of it, shall be seized ibr a crime which was not declared, by some 
previous law, to render him liable to that punishment. Why, then, shotiid 
▼ioience be done to tlie natural meaning of words for the purpose of leaving 
to the Ie|rislature the power of seizing for public usC; the estate of an indivi- 
dual in th^ form of a law annulling the title by which he holds that estate P 
The court can perceive no sufficient grounds for making this distinction. 
This rescinding act would have the effect of an ex posl facto law. It for- 
feits the estate of Fletcher for a crime not committed by himself, but by 
those from whom he purchased r This cannot be effected in the form of ao 
£t post facto law, Hir bill of attainder ; why, then, is it allowable in the form 
of a law annulling the original grant ? 

The argument in favour of presuming an intention to except a ease, not 
excepted by the words of the constitution, is susceptible of sonae illustration 
from a principle originally engrafted in that instrument, though no longer a 
part of it. The constitution, as passed, gave the courts of the United States 
jurisdiction in suits brought against individual states. A state, then, which 
violated its own contract was suable in the courts of the United States for 
that violation. Would it have been a defence in such a suit to say Xhat the 
state had passed a law absolving itself from the contract ? It is scarcely to 
be conceived that such a defence could be set up. And yet, if a state is nei- 
ther restrained by the general principles of our political institutions, nor by 
the words of the constitution, from impairing the obligation of its own eon- 
tracts, such a defence would be a valid one. This feature is no longer found 
in the constitution ; but it aids in the construction ot those clauses with 
which it was originally associated. 

It is, then, the unanimous opinion of the court, that, in this case, the es- 
tate having passed into the hands of a purchaser for a valuable consideration, 
without notice, the state of Georgia was restrained, either by general princi- 
ples which are common to our free institutions, or by the particular provisions 
of the constitution of the United States, from passing a law whereby the 
estate of the plaintiff in the premises so purchased could be constitutionally 
and legally impaired and rendered null and void. 

Judge Johnson, at page 143, says : 

I do not hesitate to declare that a state does not possess the power of re- 
voking its own grants. But I doit on a general principle,~on the reason and 
nature of things .* a principle which will impose laws even on the Deity. 

A contrary opinion can only be maintained upon the ground that no exist- 
ing legislature can abridge the powers of those which will succeed it. To a 
certain extent this is certainly correct; but the distinction lies between power 
and interest, the right of jurisdiction and the right of soil. 

The Tight of jurisdiction is essentially connected to, or rather identified 
with, the national sovereignty. To part with it is to commit a species of po- 
litical suicide. In f^ct, a power to produce its own annihilation is an absur- 
dity in terms. It is a power as utterly incommunicable to a political as to a 
natural person. But it is not so with the interests or property of a nation. 
Its poosessions nationally arc in nowise necessary to its political existense ; 
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tb«y «ra entirelj accideiiUli and may be parted irith ia oTary reapeet aimi- 
larly to thoae of the individatla who compoae the comnoDniiy. Whea the 
lef ialatare have once conveyed their intereat or property in any aubjeet to tbe 
indiyidaal, they have loat all control over it ; have nothing to act upon ; it 
haa pasaed from them ; ia veated in the individual ; beeomea intimately 
blended with hia eziatenee, aa eaaentially ao aa the bleed that eircnlatea 
throngh hia ayatem. The government may indeed demand of him the one or 
the other, not becauae they are not hia, bat beeauae whatever .ia hia ia hia 
coantry*B. 

Aa to the idea, that tbe granta of a legialatore may be void beeanae the 
legialature are corrapt, it appeara to me to be anbjeet to inanperable difficnU 
tiea. The acta of the anpreme power of a country moat be eonaidered pure 
for the aame reaaon that all aovereign acta maat be eonaidered joat ; beoaaae 
there ia no power that can declare them otherwiae. The abaordity in thia 
eaae would have been atriliingly perceived, eould the party who paaaed the 
met of eeaaion have got again iuto power, and declared themaalvea pore, and 
the intermediate legialatore corrupt. 

The aecority of a people againat the miaeonduet of their rulera, moat He in 
the frequent recorrenoe to firat principlea, and the impoaiiion of adequate 
eonatitutional reatrictiona. Nor would it be difficult, with tbe aame view, for 
lewa to be framed which would bring the conduct of individuala under the 
review of adequate tribunala, and make them auffer under the cenaequeneee 
of their own immoral conduct. 

This case then, in so many words, decides, that a contract made 
by or under an act of the Legislature, cannot be annulled by the 
Legislature repealing the law. 

In the eaie of New Jersey va. Wilaon, it ia held by the Supreme Court of 
the United States, ** That an act of the Legislature, which declared that certain 
lands which should be purchased for the Indiana, should not thereafter be aob" 
Ject to any tax, constituted a contract which could not be rescinded by a aubae- 
quent Legislature." 7 Cranch, 164. And in the case of Terrett v. Taylor, 
before cited from 9th Cranch, 43, they held that «* A Legislative grant and con- 
firmation vests an indefeasible, irrevocable title. It ia not revooable io ita own 
nature, or held only durante bene placito." 

The grant of land, and the grant of corpon^te rights, are both 
within the constitutional powers committed to the Legislature, who 
are the constitutional judges of the terms on which they ought to be 
granted. The public domain and the right to grant corporate fran- 
chises, are both in the people, to be parted with or granted for the 
public use and benefit, and of that benefit, the Legislature granting 
the sao(ie, who are the agents of the people, are the judges. 

Oqe essential error, which is continually obtruded upon the 
minds of those, who have not attentively examined the structure of 
our government, is, that they treat the acts of the Legislature, not 
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as the acts of the people^ bat the acts of the Legislative body only, 
and so treating them, say that one Legislature ought not to have 
the power of binding its successors. But the premises being wrongs 
the conclusion is necessarily false also. The Legislature are the 
agents ^of the people, and the act when done, or the contract when 
made, is the act or contract of the people themselves, done it is 
true, through their agents. The people remain the same, no mat- 
ter how often they may change their agents, whose acts, within the 
scope of the authority given, always bind their principals. On the 
whole of .this subject there is a most instructive argument found in 
the works of Thomas Paine — a man who is good authority in every 
thing connected with the political institutions of our country, al- 
though I should be sorry to quote him on the subject of religion. 
The extracts, which I propose to give from his works, were written 
in relation to the repeal of the charter of the Bank of North Ameri- 
ca — a short account of which may be necessary by way of introduc- 
tion: 

The Bank of North America was created on the suggestion of 
Robert Morris, made in the spring of .1781, to Congress, in conse- 
quence of which Congress passed resolutions for the incorporation 
of that Bank, on the 26th of May, 1781. The Bank commenced its 
operation on the 7th January, 1782, and its ]egal existence was not 
left dependent solely on the ordinance of Congress, which body had 
not all the necessary powers for the purpose of creating corporations 
and regulating its details. Several of the States recognized and 
confirmed it, among them Pennsylvania, Massachusetts and Rhode 
Island. Aaid the institution greatly and essentially aided, in bringing 
to a glorious and successful conclusion, the war for our independence. 

Notwithstanding the benefits which resulted from this Bank, 
many persons of influence in Pennsylvania, thought that whatever 
might have been its usefulness, it ceased with the .war, and had be- 
come injurious. The petitions for the repeal of the charter did not 
come from the city of Philadelphia, where the Bank was located, 
and where its operations were known in practice, but they came 
from the counties of Chester and Berks, and Thomas Paine, in the 
treatise read, tells us that then, as now, they were concocted by 
leading men, and sent abroad for circulation and signature^^ for 
says he, " Thpse petitions have every appearance of being contrived 
for the purpose of bringing the matter up. The petitions and the 
report have strong evidence in them of both being drawn up by the 
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same person ; for the report is as clearly the echo of the petitions, 
as ever the address of the British Parliament was the echo of the 
king's speech. The hasty and precipitate manner in which it was 
hurried through the House, prevented their constituents from com« 
piehending the subject. The whole business appears to have been 
fixed at once, and all reasoning and debate on the case rendered 

useless." 

The committee recommended a repeal of the acts, and on the 
29th March, 1785, a bill was reported repealing themi The ad- 
journment of the Legislature on the 1st of April, prevented action 
on it. In the vacation much agitation was excited on the subject, 
and on the re-assembling of the Assembly, the bill for repealing the 
charter was enacted into a law. The repealing law, however, did 
not much affect the operations of the Bank. It continued to pos* 
sess the confidence of the people of the United States, but lost in a 
degree the confidence of the mohied men in Europe, which before 
had been very great. Its operations were still carried on under an 
impression that the charter of incorporation granted by Congress, 
was sufficient, without the aid of the State, and that if the recogni- 
tion and confirmation of Pennsylvania were necessary, they had 
been repeatedly given. It was further considered that the repeal- 
ing act did not affect the corporate rights granted by the State, 
because it was beyond the power of the Legislature to annul a 
charter solemnly granted to an institution, without a forfeiture in- 
curred by an abuse of its franchises. The public mind was kept 
in much suspense upon the subject. The first talents of the State 
were exerted in writing on both sides of the question. Memorials 
signed by about three thousand persons were presented to the sue* 
ceeding Le^slature, praying that the subject might be re-consider- 
ed, and the act repealing the charter be itself repealed, or its 
operation suspended. The question was ably debated for many 
days, but the Legislature finally refused the prayer of the petitions. 
The members who voted in favour of it, entered on the minutes of 
the House the following dissentient : 

1. Because we conceive that this house hath no power to re- 
voke a charter which it hath granted. Instances adduced from 
Great Britain, or from any other country are equally pernicious 
and inapplicable. The Constitution of Pennsylvania hath expressly 
designated and limited the power of the legislature. Every act 
which exceeds those limits is a usurpation on the rights of our fel- 
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low citizens : and if the .conduct of the British parliament be a 
sufficient sanction for such success, this house, like that parlia- 
ment, may extend its own existence for seven years, and deprive 
the people of their right to annual elections. 

2. Because the act for repealing the charter of the bank con- 
tains, and is grounded upon, an assertion that the bank hath proved 
injurious to the State, which is destitute not only of evidence, but 
of truth, and hath accordingly been given up in the arguments on 
thi^ question. 

^. Because, even if the authority of this house was admitted, yet 
the act in question would be unjustifiable. The stockholders of 
the bank have a property in their charter, and to deprive our fellow 
citizens of their property, without even the forms of trial, is a 
measure most dangerous and most tyrannical. 

4. Because we conceive the repeal of that charter to be as un^ 
wise as it is unjust. If the attempt to overturn the bank should 
prove ineffectual, it will show at once imbecility and iniquity^ but 
if it should succeed, it will give a severe wound to the commerce 
of Pennsylvania, and consequently to eviery order of her citizens : 
for we conceive it to be indisputable that the agriculture, manufac- 
tures and commerce of this Commonwealth are so intimately con- 
nected, that no injury can be inflicted on the one which will not 
sensibly aifect the others. [Minutes of the tenth General Assem- 
bly, p. 2a6.] 

The matter was not, however, allowed to rest here, but was re- 
vived in the next legislature, which, more friendly to the bank, on 
the 13th of December, 1786, adopted the report of a committee, 
stating, "that it is consistent with the policy of government im- 
mediately to revive the charter of the bank; but as this charter^ 
altogether unlimited in duration, and almost so in the capital stock 
allowed to be employed may from these circumstances become an 
object of some jealousy and apprehension, your committee are of 
ojpinion that it might be expedient to qualify it, in its revival, in 
these respects, but in such manner, as that while all reasonable 
objection to an institution so eminently useful to the commerce 
and agriculture of the state is removed, the bank shall remain un- 
injured in its essential rights, and be left freely to its own opera- 
tions ;" and on the I7th March, 1787, an act was passed by a ma- 
jority of 7, to renew the incorporation of the subscribers to the 
bank of North America for 14 years, which has since been renew- 
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ed several times, and is still in existence. [See Rees* Cyclopedia, 
title Banks.] 

The part of Mr. Paine's works to which I refer, is his " Disserta- 
tion on Government," and will be found in the first volume of his 
Political Works, in 2 volumes, published by S. King, New York, 
18dO, commencing at page 365, and which dissertation at large is 
respectfully recommended to the perusal of all who desire correct 
information on this subject. He says — 

In deipotic monaVchies this (sovereign) power is lodged in t single pefsoo 
Qr Sovereign; His will is law; which be declares, alters or levokeis without 
being aeeonntable to any power for to doing. Thereloro the only modes of re- 
dress in countries sp gd?erneJ are by petition or insurrection* And this is the 
reason why we so frequently bear of insarrections in despotic governments. In 
republics, such as those established in America, the sovereign power, or the 
power over which there is no control, and controls all others, remains where 
nature placed it — in the people; for the people in America are the fountain of 
power, ft remains there as a matter of right recognized in the Constitution of 
the country, and the exercise of it is constitutional and legal. This sovereignty 
is exercised in electing and depnting a certain number of person^ to represent 
and act for the whole, and who, if they do not act right, may be displaced by 
the same power that placed them there, and others elected and deputed in 
their stead, and the wrong measures of former representatives corrected ai|d 
brought right by this means. Therefore the republican form end principle leave 
ho room for insurrection, because it establishes a rightful means in its stead* 

The administration of a reptiblic is supposed to be directed by certain fun- 
damental principles of right and justice, from which there cannot, because there 
ought not, to be any deviation. And whenevei any deviation appears, there is 
a kind of stepping out of the republican principle, and an approach towards 
the despotic one. This administration is executed by a select number of per^ 
sons, periodically chosen by the people, who act as representatives, and in be- 
half of the whole, and who are supposed to enact the same laws and pursue 
the same line of aEd ministration as the people would do, were they all assembled 
together. The public ^I'oad is to he their object. Public good is not a term 
opposed to the good of individusls. On the contrary; it is the good of every 
individual. It is the good of all, because it is the good of every one ; for as 
the public body is every individual collected, so the public good is the collected 
good of tho&e individuals 

The foundation principle of public good is justice; and whenever justice is 
impartially administered the public good is promoted : for as it is to the good 
of every man that no injustice be done to him, so likewise it is to his good that 
the principle which secures him should not be violated in the person of another, 
because such a violation vteakens his security , and leaves to chence what ought 
to be to him a rock to stand on. 

When a people agree to form themselves into a republic it is to be under* 
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stood that they mataiilly resolve and pledge themseWes to each other, rich and 
poor, alike to eupport and maintain this rnle of equal justice among tbem« 
They therfifere renounce not only the despotic form, but the despotic principle 
«s well of governing as of being governed by mere will and power add sabsti* 
lute in its place a government of justice. By this mutual compact the citizena 
of a republic pui it out of their power,, that is, they renounce as detestable, the 
power of exerciiing at any future' time any species of despotism over each 
other or doing a thing not right in itself,, because a majority of them may have 
strength of numbers sufficient to accomplish it. 

in thi* pUidffe or compact Ha the f9unda(ion of the republic : and the te» 
curity to the rich, and the c&ntolation to the pooris^ that -what each man has 
it hi» own : that no denpotic »overeign can take it from him, and that the 
common cementing principle which holds all the parts of a republic together % 
secUree him likewise from the despotism of numbers : for despotism may be 
more effectually acted by many over a few, than by one man over alL There- 
fore in order to know bow far the power of an asserobVy or a house of repre* 
sentatives can act in admioistering the afisirs of a republic, we must examine 
how far the power of the people extends under the original compact they have 
made with each other : for the power of the representative is in many cases 
less, but never can be greater than that of the people represented : and whatr 
ever the people in their original compact have renounced the po^er of doing 
toiwards, or acting Over each other, the representatives cannot assume the power 
to do, beeaose the power of the repreaentativea cannot be greater than that of 
the people they represent. 

The people in their origtaa! compact of equal justice or first prinoiplea of 
a republic, renounced as despotic, detestable and ui^Qst, the asaoming a right 
ef breaking and violating their engagements, contracts, and compa^cts with, or 
defrauding, imposing, Or tyrannizing over each other, and therefore the lepre* 
aentatives eannot make an act to do it for them, and any such kind of act 
would be an attempt to depose, not the personal sovereign, but the sovereign 
principle of the- republic, and to introduce a despotism in its stead. 

It may in thia place^be proper to distinguish between that species of sove- 
reignty which is claimed and exercised by despotic monarcba, and that aov»- 
foignty whieh the ciUzens of a republic inherit and retain. The sovereignty of a 
despotic monarch assumes the power of making wrong right or^ right wrong as 
he pleases, or as it suits him. The sovereignty in a republic is exercised to 
kee{j right and wrong in their proper and distinct places, and never to sufier the 
one to usurp the place of the other. A republic, properly understood^ %% a 
sovereignty of Justice, in contradistinction to a sovereignty of wilU 

The power of the representative is, in the first place, the power of acting 
M legiriators in making lawa t and in the second place, the power of acting in 
certain cases as agents or negociators for the commonwealth, for aueh purposea 
as the civcumatances of the commonwealth require. 

A very strange confusion of ideas dangerous to the credit, stability, and the 
good order and honor of the con mon wealth, has arisen by confounding these 
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two distloet powera and thingt together, and bloDding every act of the asaemkly, 
of whatever kind it may be, under one general oano of Xawt •/ the Common* 
wealthy and thereby creating an opinion (which ia truly of the deapotie kind,) 
that every aucceeding aatembly baa an equal power over every tranaaction aa 
well as law, done by a former asaembly. 

All laws are acta, but all aeta are not lawi. Many of the acta of the aaeembly 
are acta of agency or negotiation ; that ia they are acta of contract and agree* 
ment on the part of the State with certain peraona therein recited. An act. of 
thio kind, after it had pasted the house, ie of the nature of a deed or contract^ 
eigned, eealed and delivered, and subject to the same general laws ami prin* 
eiples of Justice as all other deeds and contracts are / for in a transaction of 
this kind, the state stands as an individual, and can be known in no other 
character in a court of Justice. 

By ** laws" ai distinct from the agency tranaactiona or mattera of negociation, 
are to be comprehended all those pnbKc aeta of the asaembly or comtnonwealtli 
which have a universal operation, or apply themselves to every individual of tho 
commonwealth. Of this kind are the lawa for the distribution and adminiatra- 
tion of justice, for the preservation of the peace, for the aecurity of propeity, for 
raising the necessary revenue by just proportions, dec* 

Acts of this kind are properly laws, and they may. be altered, amende'1 and 
repealed, or others substitutetl in their places, as experience shall direct, for the 
better effecting, the purpose for which they were intended : and the right and 
power of the Assembly to do this, is derived from the right and power which 
the people, were they ail asseinbleil together, instead of being represented, would 
have to do the same thing : because in acts or laws of this kind, there ia no 
other parly than the public. 1'he law, or the alteration, or the appeal, ia for 
themselves^-and whatever the effect may be, it falls on themselvea-^if for 
the better, they have the l>enefit of it, if for the worse, they auffer the inconve- 
nience. No violence to any one ia here offered ; no breach of faith is here com- 
mitted. It is therefore one of those rights and powers which is within the sensCf 
meaning and limits of the original compact of juatice which they formed with 
each other, as the fuundatton principle of the republic, and being one of thoae 
rights and powers, it devolves on their representatives by delegation. 

I shall pass on to distinguish and describe thoae acta of the aasembly which 
are acts of agency or negotiation, and to show that they are different in their 
nature, construction and operation, from legislative acts, so likewise the power 
and authority of the assembly over them, afier they are passed,- is different. 

It must occur to every person on the first reflection, that the afiaira «nd cir. 
cumstances of a commonwealth require other business to be done besides that 
of making laws, and consequently that the different kinda of business caolaot all 
be classed under one name, or be subject to one and the same rule of treatment. 
Bui to proceed. 

By agency transactions, or mattera of negotiation, done by the assembly, ate 
to be comprehended all that kind of public business, which the assembly, as 
representatives of the republic, transact in its behalf, with a certain person or 
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penoot, or part or parte of the rapublie, for pnrpoees mentioned in the act, and 
which the usembly confirm and ratify on the part of the commonwealth, by 
affizios to it the seal of the state. 

An act of this kind differs from a law of the beforementioned kind : becaoso 
here are two parties, and there but one> and the parties are bound to perform 
difforent and distinct parts, whereas in the beforementioned law every man's 
part waa the same. 

These acts therefore, though numbered among the laws, are evidently distinct 
therefrom, and are cot of the legislative kind. The former are laws for the 
government of the commonwealth ; these are transactions of business, such aa 
selling and conveying an estate belonging to the public, or buying one ; acts 
for borrowing money, and fixing with the lender the terms and modes of pay- 
ment ; acts of agreement and contract, with a certain person or persons, for cer* 
tain purposes ; and in short every act in which two parties, the state being one, 
are particularly mentioned or described, and in which the form and nature of a 
bargain or contract is comprehended. These, if for custom and uniformity sake 
we call by name of laws, they are not laws for the government of the common- 
wealth, but for the government of the contracting parties, as all deeds and con* 
tracts are, and are not, properly speaking, acts of assembly, but joint acts, or 
actaof the assembly in behalf of the commonwealth on one part, and certain 
persons therein mentioned on the other part. Acts of this kind are distinguish- 
able into two classes : 1st. Those wherein the matter inserted in the act have 
already been settled and adjusted between the Statoon one part, and the per* 
eons therein mentioned on the other part. In this case the act is a completion 
and ratification of the contract or matter therein recited. It «« in fact a deed, 
ngnedf tealed and delivered. 2d. Those acts wherMu the matter have not al- 
leady been agreed upon, and wherein the act only holds for the certain proposi- 
tions and terms to be accepted of and acceded to. 

I shall give an instance of each of those acts. First, the State wants the loan 
of a sum of money ; certain persons make an effort to government to lend that 
aom, and send in their proposals ; the government accepts these proposals, and 
all the matters of the loian, and the payment, are agreed on, and an act is passed 
according to the usual form of passing acts, ratifying and confirming this agree* 
ment This act is final. 

In the second case<-*the state, as in the preceding one, wants a loan of mo- 
ney ; the assembly passes an act holding forth the terms, are accepted of 
and acceded to by some person or persons, and when., those terms are accepted 
of and complied with, the act is binding on the state. And in the aame manner 
are all acts, let the matters be in them be what they may, wherein as I have 
before mentioned the state on one part, and certain individuals on the other 
part, are parties in the act^ 

It may, though it ought not to happen, that m performing the matters agree- 
ably to the terms of the act, inconveniences unforeseen at the time of making 
the act may arise to either or both parties. In this case those inconveniences 
may be removed by the mutual consent and agreement of the parties, and each 
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fiad iff bMMflt ia go doing .* for io « vopoblw it is the btfinony of Iff pirto thai 
eonttitotas their feveral and matoal good. Bot the aetf tbemtelTM art legally 
binding ae moch as if they had been mtde between two priTate individnaia* 
The grettnew of one party cannot give it a euperiority or adTantage orar the 
other, ne itate or itt repre9entative$f the attemblyy hao fie more power 
ever an act of ihie kind, after it haa patted, than if theetate wat a private 
perton, Itia the glory of a republic to have it to, becaate it eeenree the indt- 
vidaal from becoming the prey of power, and pravante might from overcoming 
right. If any difference or dispute ariee afterwards between the state and the 
indrrlduals with whom <he agreement is made respecting the contract, or the 
meaning or eitent of any of the matters eontaiaed in the act which may afiect 
the property or interest of either, such difference or dispute roust be judged of, 
and decided upon by the laws of the land, in a court of justice and trial by jury ; 
that is by the laws of the land already in being at the time such act and contract 
was made. No law made afterwards can apply to the case, either directly or by 
construction or implication ; for auch a law would be a retrospective law, or a 
law made after the fact, and cannot be produced in court as applying to the ease 
before it for judgment. 

That this is justice, that it is the true principle of republican government, no 
man will be so hardy as to deny. If therefore a lawful contract or agreement, 
sealed and ratified, cannot be affected er altered, by any act made afterward^ 
how much more inconsistent and iriational, despotic and unjust would it be to 
think of making an act with the professed intention of hreaking up a contract 
already signed and sealed. 

That it ia possible an assembly, in the heat and Indiscfetion of par^, and ^ 
meditating on power rather than on principle, by which all power in a rapnbli* 
can government is governed, that of eqoal justice, may fall into the error of 
passing such an act, is admitted; but it would be an active act,. an act that 
goeofor nothing s an act which the courts of juatieOf and the eatahUahed law 
of the landt could know nothing of Becauae such an act would be an act of one 
party only, not only without, but against the conssnt of the other, and therefoia 
cannot be produced to affect a contract made between the two. That the vio- 
lation of a contract should be set up as a jaiitification to the violator, would be 
the same thing as to say that a man by breaking his promise is freed from the 
obligation of it, or that by transgiassing the laws he etempts. himself from the 
punishment of them. 

Besides tha constitutional and legal reasons why an assembly cannot, of its 
own act and antbority, undo or make void a contract made between the state, 
(by a former assembly,} and certain Individuals, may. be added, what may 
ba called the natural reasons, or those reasons which the plain rules of com- 
mon sense, point out to every man. Among which are the following: 

The principals, er real parties in tbe contract, are (hastate and the persons 
contracted with. The aaaembly ia not a party ^ but an agent in behalf of the 
atate authorized and empowered to transact its affairs. 

Therefore it is the state that is bound on one part and certain individuals on 
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the other part, and the performance of the contract, according to the conditions 
of it, devolves on succeeding assemblies, not as principals, but as agents. 

Therefore, for the next or any other assembly u> unJertafce to dissolve the 
state from its obligation, is an assuaaption of a power of a 'novel and extraordi- 
nary kind. It is the servant attempting to free his master. 

The election of hew assemblies following each other, makes no difference in 
the nature of the thing, The state is tbe same state. The public is still the 
same body. These da not annually^ expire, though the time of an assembly 
does. These are not new created, nor can they be displaced from their original 
standing ; but are a perpetual, permanent body* always in being, and still tb« 
same. 

But if we adopt the vague, inconsistent ideat that every new assembly has 
a full and complete authority over every act done by the state in a former assem- 
bly, and confound together laws, contracts, and every species of public business* 
it will lead us into a wilderness of endless confusion and Insurolountable diffi- 
eulties.— >It would be declaring the assembly despotic for the time being. Instead 
of a government of established principles administered by established rules, the 
authority of government, by being 8train«id-so high, would by the same rale be 
reduced proportlonably as low, and would be no other than that of a committee 
of the state acting with discretionary powers for one year.. Every new election 
would be a new revolution, or it would suppose the public, of the former year 
dead and a new public in its place. 

Having now endeavoured to fix a precise idea to, and distinguish between, 
legislative acts and acts of negociatioii and agency, I shall proceed to apply this 
distinction to the case now in dispute respecting the charter of the bank, (that 
of North America.) 

The charter of the bank, or what is4he same thing, the act for incorporating 
it, ia to all intents arid purposes, an act of negociation and contract, entered 
into and confirmed between the state on one part, and certain persons therein 
named on the other. The purpose for which tbe act was done on the part of the 
state is therein recited, viz, the support which the finances of the cdnntry would 
derive therefrom. The incorporating clauses in the condition or obligation on the 
part of the state ; and the obligation on the part of the bank is, *' that nothing 
contained in that act shall be construed t& authorize the said corporation to ex- 
ercise any powers in this state repugnant to the laws or constitution thereof." 
Here are all the marks and evidences of a contract-^the parties — the pur- 
port and the reciprocal obligations. 

That this is a contract, or a joint act, is evident from its being in the power 
of either of tbe parties to have forbidden or prevented its being done. The state 
cookl not force tbe stockholders of the bank to be a corporation, and therefore 
as their consent was necessary to the making the act, their dissent would bsve 
prevented its being made ; so ojb the other hand, as the bank could not force 
the state to incorporate them, the consent or dissent of the state would have 
had the same effect to do or to prevent its being done i and as neither of the 
parties could make the act alone, for the same reason can neither of them dis- 
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Bohoe it alone : bat this it not the case with a law or aet of leg^islation, and 
thereioM the differpnco provea it to be an act of a different kind. 

The bank may forfeit the charter by delin^aency, but the delinquency must 
be proved and establiehed by legal pmceaa in a coart of jostice, and trial by 
jary : for the state or the assembly is not to be a jadge in its own caoae, bet 
mutt come to the laws ef the land for judgment, for that which is hw for the 
individual, is likewise law for the state." 

. I have given these extracts from Paine at great length, becaose 
they express the ideas which I would wish- to convey in clearer 
terms and more perspicuous style than I should probably use, and 
because of the weight of his authority. He was purely democratic 
in his views, and by his writings did as much to the establishment 
of the sovereignty of the people as any other man of his day. 

The authority attempted to be deduced from the repeal of the 
charter of the bank of North America, is forcibly and fully met by 
this argument; and the subsequent re-enactment of the law for a 
term of years, was an acknowledgment of the impropriety of the 
repeal, and settled the matter by accommodation. But if in strict 
law the repeal could have been sustained, however unjust it might 
have been, it could only have been in consequence of the omni^ 
potence of the Jegislature, which had then no constitutional provi- 
sion in the state constitution to restrict their powers, and the con- 
stitution of the Union had not then been adopted. And this and 
similar acts of hasty legislation, very soon thereafter, led to the 
change of that constitution to the one of 1790, under which we 
have since lived.. 

The remaining position — '* that it is essential to the public good 
that this power should be possessed by the legislature," remains to 
be considered. 

If this proposition be true, then it is only to be^ used as an ar- 
gument in favour of making a provision to that effect in the con- 
stitution (or in the incorporating laws,) for the future. If not 
found to be according to law, as to existing institutions, an at- 
tempt to exercise it would be unwise and ineffectual : unwise, be- 
cause it is the exercise of a despotic power, which ought never to 
be tolerated in a republican government. A republican govern- 
ment is emphatically a government of confidence. It can only 
exist where mutual confidence is felt and entertained. The pros- 
tration of this mutual confidence by the destruction of valuable 
rights — in fact, of property, or what is the same thin^, the means 
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of acquiring it, would be the end of the republic. It is the inse- 
curity of rights under the miscalled republics which have hereto- 
fore sunk, that induced the people to rest contented, if not satis- 
fied^ under the despotic power that succeeded them. Insecurity of 
rights tends to anarchy, and from that to despotism there is but 
one step. 

In what light did our fathers view this subject? For on these 
questions it is often profitable to recur to the days of the revolu- 
tion, when the fire of patriotism burned purely, and when there 
really was a high -regard to principle in every thing of a political 
character, which was done. In the Declaration of Independence, 
which the sages of 1776 put forth as the manifesto to the world,.of 
the causes which induced them to cast off allegiance to the British 
crown, and. to assume for our beloved country that equal station, to 
which the laws of nature and of nature's God entitled them, they 
say, speaking of the king of England, '< He has combined with 
others to subject us to a jurisdiction foreign to aur constitution and 
unacknowledged by our laws: giving his assent to their acts -of 
pretended legislation, (amongst others,) for taking away our 
Ch^btsbs, abolishing our most valuable laws, and altering funda- 
mentally, the forms of our governments.'' The takiiig Okoay our 
Charters was then esteemed a violation of one of our sacred rights, 
sufficiently so, to destroy all claim to allegiance — an act of despot- 
ism, which ipso factOy was an abdication of government. They 
said this power did not exist in the British crown. If this be an 
argument at all, it is an argument against the insertion of a provi- 
sion, of the character contemplated, in the constitution. The plea 
of necessity is the tyrant's plea, and should never be allowed to 
prevail at the expense of sacred rights. Public faith^ especially 
in a republic, should never be sullied ; it should never be subjected 
even to suspicion. This regard to public faith and public justice, 
is strongly enforced in the circular letter written by the father of 
his country on the 18th of June, 1783, to the governor of each of 
the states, when he was preparing to resign his cominand : he says, 
*' The path of our duty is plain before us : honesty will be found 
on every experiment, to be the best and only true policy* Let us 
theU) as a nation, bejust^ Let us fulfil the public contracts which 
Congress had a right to make, for the purpose of carrying on the 
war, with the same good faith we suppose ourselves bound to per- 
form our private engagements." 

o 
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Mark my words ! If ever out republic falls, it will be by the de- 
struction of the confidence of our citizens in the security of their 
individual rights. When such confidence shall cease to exist, it 
will rapidly sink — ^its institutions be broken up, and its libertieiB 
will be extinct. These consequences will necessarily follow, from 
government presuming to absolve itself from those legal obligations 
which, in individuals bind man to man* 

I love the democracy of my country. I was reared in its princi- 
ples — ^I have gloried in its triumphs, and mourned at its reverses ; 
and because I love it, I desire to preserve it in its purity. If it be 
tarnished ; if it lose that upon which alone it can subsist, public con- 
fidence, it is gone, and the imagination can scarcely conceive the 
injurious consequences to society which would follow its destruc- 
tion. First comes anarchy, with all its horrors ; hydra-headed, it 
presents monsters in all the variety which vice, and fury, and co&- 
fusion can produce — fast as one may be decapitated, another, and 
another yet appears, rearing its hideous front. Liberty is gone, pro* 
perty insecure, religion desecrated, morality trodden under foot Is 
it to be wondered that from such scenes, more than realized in 
France, in her bloody days, man, sickened at heart, and yearning 
for rest and security of any sort, seizes even with desperate avidity, 
upon the prospect of individual despotism ridding him of the hor- 
rors of the despotism of the many, unr^trained by law, unguided by 
reason* 

But I have no such fears for my country. I know the instinctive 
love of justice and good order which characterize our people ; I 
know their intelligence and their integrity, and whilst I know that 
they are human — ^that like humanity they are liable to be operated 
upon by impulse — ^by excitement — they never can, they never will 
be deliberately unjust. There is on this subject a most interesting 
incident in the life of the father of his country — ^the Godlike Wash- 
ington — which I do not recollect ever to have met with in print, but 
of its authenticity there can be no doubt, for I had it from one who was 
an eye and ear witness to the scene. Immediately after the ap- 
pearance of the celebrated Newburgh letters, which had produced 
so much excitement in the army, as nearly to have created mutiny, 
and caused the men who had perilled their lives in the service of 
their country, almost to tarnish their fame by insubordination, be- 
cause they did not receive their pay, the commander-in-chief de- 
termined to address the officers upon the subject. As he held the 
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paS>er containing hiis address in his hand, and was about to com- 
mence reading it, he was seen to tremble, so as to be incapable of 
commencing — ^with great presence of mind, he drew his spectacles 
from his pocket,^ and whilst wiping the glasses with his handker- 
chief, he said, in a voice awfully solemn, but still somewhat tremu- 
lous with emotion, ^^ My eyes have grown dim in my country* s 
service J hut I never yet doubted her justice.'''* This simple, pathetic 
appeal, produced an electric effect on the stern audience, and more 
effectually quieted the excitement than the most labored harangue 
could havo done, not so accompanied or introduced. I trust in God 
the sentiment will never be forgotten. I too cannot doubt the jus- 
tice of my country. Nor dare any man doubt it, who loves our re- 
publican institutions, an^ desires to see their continuance. 

Aii intelligent democracy is ever honest ; it never seeks its own 
destruction ; it therefore never countenances the violation of con- 
tracts, the destruction of private rights, or the uprooting of charters. 
The amount of property invested under acts of incorporation in the 
state, will be found to be immense, perhaps equal in value to one 
third of all the real estate in the commonwealth, and where, by the 
terms of a grant of incorporation, the power has not been reserved 
to alter or modify it, the commonwealth, by its legislature, can no 
more resume the grant, than they could that of the land which 
they granted by patent, when in a state of nature, and which the 
owner and his descendants have cleared, cultivated, improved and 
made valuable. No man would be secure. 

I conjure my democratic friends to beware of the injury they 
wiW inflict on the country, on themselves, on their party, by the 
advocacy or advancement of the agrarian doctrines set on foot by 
certain persons of late years. They are of foreign root and origin. 
They are uncongenial to our soil, to our principles, and to our in- 
stitutions. They are unlike the staid and sober-minded doctrines 
which have always found favor in republican, in democratic Penn- 
sylvania. And if men will disregard the warning voice of truth and 
justice, they will have to take the consequences. He that sows the 
wind must expect to reap the whirlwind. A disregard of settled 
principles will ruin any cause, or any party. Let our friends be- 
ware. Has not the charge made against us as a party, falsely 
made I trust, already subjected us to temporary prostration in more 
than one portion of the Union? Let us then disabuse the public, 
or if we have erred in this respect, let us retrace our steps, and 
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make the proper ase of the adversity which has reached us for a 
time. 

It seems ordered by Providence to teach man his own weakness, 
that he ever errs in the days of his prosperity and power, and needs 
correction. 



-'* Daily and hourly pmof 



Telia U9, proa parity ia at ht(rheat dagraa 
The fouat and handle of calamity^ 
Like dust before a wjiirlwind ttioi^e men fly. 
That prostrate on the ground of fortune lie. 
Bat being great, like trees that broadest sproutj 
Their own top he^vy state grabs op their root." 

And this is true of parties in politics as well as indfyiduals. 
Might will forget right, and changes in power by political parties 
seem necessary, to correct the evil tendency of success in each. 
Sweet are the uses of adversity. It makes men and parties reflec- 
tive — ^teaches them to husband their resources, and to guard against 
false teachers. 

" The Goda in boui^ty work op atorma aboat aa, 
That give mankind occasion to exert 
Their hidden strength, and throw out into practice 
Virtues that shun the day, and lie concealed, 
In the smooth seasons and the calms of life." 

I have said that the attempt to exercise a power to repeal private 
charters of incorporation, would be ineffectual. Such a law would, 
according to the decisions cited, be pronounced by the Supreme 
Court of the United Stat s unconstitutional. A power which that 
Court possesses, and would not fail to exercise* See the case of 
Van Horn, Lee v» Dorrance, 2d Dallas' Reports^ 304, to which I 
have ali:eady referred, as well as to the repeated decisions which 
have followed it. 

I have spoken of the subject of corporations legally, of course 
fairly and honestly granted. If a case of corruption be made out, 
then the charter is utterly worthless. It is void, for fraud and cor- 
ruption vitiate every contract* If the fountain be tainted, the 
streams flowing from it are polluted with the same impurity. Yet 
the fact of fraud and corruption must be established in the manner 
provided by law. If asked as to the proper course to be pursued to 
accomplish this object, I should say that if a succeeding Legisla- 
ture believed that a charter or other contract had been corruptly 
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granted by their predecessors, it would be perfectly competent and 
proper for them to appoint a committee to investigate the facts, in 
Older to judge of the propriety of a legal inquiry into, and determi- 
nation of the matter. If on this investigation sufficient facts are 
made to appear, then, if provision does not already exist, there 
should be provision made by law, for regulating the mode of trying 
the question, and by its determination the parties would be bound, 
and if guilty of the fraud, the charter would be pronounced invalid, 
and the perpetrators consigned to' condign infamy. 

As it regards the charter oC the Bank of the United Statee, the 
Legislature at the last session instituted an inquiry on the allega- 
tion of fraud, in the procurement of its charter.^ A number of 
witnesses were examined, and the committee reported to the House 
that no evidence of the alleged fraud had been adduced to them. 
We do not know that this committee examined all the evidence 
that might have been procured. Not do we know that they honestly 
and faithfully performed their duty. But the law presumes, and so 
does morality, that every man does his duty, and acts honestly and 
faithfully until the contrary appears.^ We ace therefore to pre- 
sume, in the absence of proof to the contrary, that this committee 

* The act incorporating the Bank of the United States, requiroa that cerpo- 
ration to pay in monev, aa bonos to the State, " in consideration of the priW- 
kgea gpranted," two miliiona of dollars within three aionths ; five hundred tboo- 
■and dollars by the 3d March, 1837; and one hundred thousand dollars ppr an- 
num, hit nineteen years, to be appropriated to common schools ; to subscritw io 
stock to various turnpike, rail road and navigation companies, to the amount of 
$6,750,000, besides being bound to loan the slate, as she may require it, the sum 
of six millions, at 4 or 5 per cent, if the latter, to advance $110 for 9100, and at 
any time to make a temporary loan of one million to the State, reimbursable in a 
year. Feeling desirous of ascertaining precisely what had been actually paid 
ittte the State Treasury, up to this time, I addressed a note to the Auditor Oe- 
iieral to that effect, and received from him in reply the following statement: 

** Amount paid by the United Slates Bank into the Treasury of Peiuwylva* 

nia, for and in consideration of its charter : 

In 1836, $1,500,000 00 

In 1837, 1,000,000 00 

2,500,000 00 
School purposes in 1836-7, 200,000 00 



2,700.000 00 
For interest on bonus, 22,662 30 



Total, 2,722,662 30 
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did their duty, and as fraud is not to be presumed, but must be 
proved, we cannot say, how much soever we may suspect, that this 
grant was fraudulently obtained. Indeed, much as bribery and 
corruption have been spoken of, it is seld(»n that a case of direct 
bribery occurs. Sir Robert Walpole says every man has his price, 
but this is perhaps more figuratively than actually true. I am 
aware of the seductive charms of wealth; I am aware of the influ- 
ence of luxury and extravagance ; these perhaps accomplish their 
purposes more by blunting the moral sense, than by at once corrupt* 
ing it. Men have fallen when exposed to great and continuing 
temptation and importunity. But it is not a thing of frequent or 
common occurrence ; when led astray, it oftener happens by indi- 
rect, than by direct means. 

The system of legislation by which various projects are embodied 
in one act, I have ever reprobated. I think half the evils in legis- 
lation, of which we have any cause to ccMnplain, arise from this 
combination of laws in one bill. An appropriation bill is gotten 
up, and in the scramble,u in order to procure some useful and ne- 
cessary appropriations, a vast number of others, having no intrin- 
sic merit, and which never could be obtained if standing alone, 
are introduced and passed, to procure votes of members for that 
which is useful. Again ; by this system the interests of various 
portions of the state are combined, and support is obtained for an 
entire bill, for no one provision of which, if separated from the 
rest, could a respectable vote be obtained. The variety of objects 
embraced in this bill for chartering the Bank of the United States, 
made it objectionable in this point of view, independent of the 
objections to the provision for chartering a bank with more capital 
than all the other banks in the state possessed. And no man can 
doubt, that the bill would not have been passed, but for the provi- 
sions contained in it for various internal improvements, and for the 
advancement and support of the cause of education. But even 
these have not entirely recommended it to the people at large, and 
softened down their objections to it. If, however, there be no actual 
fraud in the obtainment of the charter, no matter how improvident 
a bargain the state has made, she is bound by it— a bargain is a 
bargain. 

I trust, however, that the great opposition manifested through- 
out the State to this act, and to the institution created by it, will 
not be without its use. The gentlemen who are in the manage- 
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ment of that institution will find it to be their interest as well as 
their duty, so to manage the power and funds they have in charge, 
as to propitiate public opinimi* There will be, there ought to be 
no inducement for them to do otherwise ; for however secure they 
may be, and are in strict law, nothing can endure in this country, 
profitably and advantageously I mean, in opposition to the uniform 
and continued voice of the public. With regard to that institu- 
tion, I own none of its stock* I never did. I do not own one 
hundred dollars' worth of bank stock of any kind. I however know 
personally several of the gentlemen in the board of directors of 
that institution, who are men of high character, t>f great intelli- 
gence, and eminent private worth. Men, who by their energy, 
intelligence and enterprise, have raised themselves to the distin- 
guished station in society which they fill. Among them I recog- 
nise our venerable friend from the city, (Mi. Cope,) the purity of 
whose character, and the intelligence of whose mind, with the ex- 
perience of nearly three-score years and ten, have placed him at the 
head of the Philadelphia merchants. And among them also I see an- 
other, the personal friend, companion, and room-mate of my youth, 
who in that youth performed with exemplary fidelity, all the duties 
of a son and brother to his aged mother and orphan brothers and 
sisters : who afterwards represented the people in the legislature, 
and filled, and continues to fill, other honourable situations with 
like fidelity. Others of that board I know less Intimately, but they 
are all men of character and intelligence, and I cannot but hope, 
that whatever have .been our fears and apprehensions, they may not 
be realized, but that this large monied power may indeed be used 
to foster industrious enterprise — ^to develope the resources of our 
state ; to give aid to the exhaustless energies of our citizens, in the 
prosecution of the legitimate pursuits of life ; in increasing the ca- 
pital and business of our citizens, prosecuting commerce and ma- 
nufactures, and thus benefiting the agricultural interests, the foun- 
dation on which both the others rest. 

I, sir, have never had any particular love for corporations ; I have 
no connection with the party who in 1835 established the one to 
which I have alluded. I was opposed to its creation at the time, 
and were it to be done now, I should still oppose it. The people 
whom I represent, desire, if it can be legally and constitutionally 
done, that the charter be annulled : but they do not ask that it shall 
be done otherwise than according to law and the Constitution. I 
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have accordingly examined this subject, with a view to ascertain if 
this power did exist, and I have arrived at the conclusion to which 
I have come, not from choice, but unwillingly* I have not sought 
it, but have been carried to it by the force of the authorities on 
the subject, and I am shut up to the conclusion contained in the 
amendments I have proposed, that the power to repeal charters for 
banking or other private corporations, does not exist, either in the 
Legislature or in this body. The current of authority is unbroken, 
and I may not, I dare not resist it* For nearly a quarter of a cen« 
tury have I been practising the professioa of the law, and without 
incurring the imputation of egotism or vanity, I may say, that I 
have been activdy and laboriously engaged in it; the result of ex- 
perience has been, to teach me never to attempt to be wiser than 
the law — never to attempt to break through a settled course of ad- 
judication. I have learned that the peace, order and safety of so- 
ciety are best attained, by adhering to adjudicated cases, unless they 
work such serious evils in practice, as to drive us to reverse them* 
Submission to the law is the duty of every citizen. The commo- 
tions in our country occasioned by lawless men assuming to regu- 
late ai!airs, or to punish supposed or real crimes and offences with- 
out and against the ordinary forms of law, have excited, justly 
excited, the fears of our citizens for the awful conse<)uences which 
may follow, if this thing be not put down by the force of public 
opinion. The law '^ould be, it must be, supreme. Redress must 
be sought according to its forms, or not at all. Want of right and 
want of remedy are synonymous terms ; it has been well said here 
that law is liberty, and liberty is law* I trust therefore, that this 
institution will use the powers and privileges they possess, with 
discretion and prudence, and not attempt to overstep their lawful 
bounds. Should they abuse them, our courts of justice are open ; 
the provisions of our general act, giving our Courts equity powers 
on the subject of corporations, and the particular provisions con- 
tained in their own charter, will authorize an investigation of any 
abuses they may commit. And, my word for it, there is moral 
courage enough in the community to call them to account. I how- 
ever would not be unjust even to my enemies, nor endeavour to take 
from them that which they legally possess ; nor would I condemn 
them unheard. 

Whilst, however, I feel a repugnance to unsettle the law of the 
land, and to throw existing rights and institutions into confusion, 



57 

I think the tendency of public opinion has been, and is, henceforth 
to reserve the right of repeal, whenever the same shall be required 
for the public good, in all charters to be hereafter granted, and to 
secure this right to the Legislature by a constitutional provision. I 
am aware that many gentlemen fear the abuse of this power by the 
Legislature, and it is possible that it may be sometimes misused ; 
it however, will not often so occur, if we judge by tho experience of 
the British Parliament. Our Legislature is composed of two 
branches, one of which has been expressly created to prevent the 
direct action of sudden excitement in legislation, and therefore I 
do not apprehend much danger from the undue or improper exer* 
cise of this power. But what is paramount with me is, that I think 
the voice of t^e pe(^le calls for it ; nor will those who obtain char* 
ters have any right to complain, for it will be part of the contract) 
into which they need not enter, if they do not like the terms ; and 
sir, I shall also support the provisions reported by myself, from the 
minority of the committee on the 9th Article, upon the 24th day 
of May last, in the following words : 

Sec. 27. No perpetual charter of incorporationi except for religioua, chari- 
table, or literary purposes, shall be granted, nor shall any charter for other 
purposes exceed the duration of years. 

Sec. 28. No charter of incorporation for banking^ purpoflet nor for dealing 
in money, stoclis, securities, or paper credits, shall exceed the duration of 

years, nor shall the same be granted when the capital exceeds 
dollars, without the concurrence of two successive legislatures* 

Sec. 29. The legislature shall have no power to combine or unite in any 
one bill or act, any two or more distinct subjects or objects t>f legislation, or 
any two or more distinct appropriations or appropriations to distinct or 
differentobjects, except appropriations to works exclusively belonging to and 
carried on by the Commonwealth. And the object or subject matter of each 
bill or act shall be distinctly stated in the title thereof. 

The two first of these resolutions, I think called for by public 
opinion, and ought to be adopted. But important as I consider ^ 
them, I think the mt^ infinitely more so, and essentially necessary v^Jt^WT* 
to the preservation of the purity of legislation. And I shall on 
the proper occasion, and in the right place; I mean, when the bill 
of rights . shall be imdqr consideration, urge their adoption by 
this body. The adoption of these provisions, filling up the blanks 
with the proper number of years, and then limiting the dividends 
by legislative provision to a proper rate per cent., say not to ex- 
ceed 8 per cent, in any one year in all future charters, would go 

H 
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far to check the evils of which complaint has been made, and the 
latter provision, if deemed expedient, would effectually take away 
all motive to over issues by the banks* 

It has been said that the voice of the people calls for the exer- 
cise of the right to annul charters heretofore granted. If such be 
the fact, that voice ought to be obeyed, if it can be done without 
violating the principles of our government, or injuring private 
rights* But where it would ask obedience at the expense of these, 
that voice is not to be obeyed, because it is a call to do injustice, 
to commit wrong, to injure the people themselves. And although 
it may require more moral courage to stay the hand of the people, 
when from impulse and excitement they may be going wrong for 
the moment, than to go with them, and urge them on to their own 
injury, it does not follow that he who does the former is not their 
better friend at last. The noisy and turbulent demagogue is not 
always the purest patriot. Addi^n, in his tragedy of Cato, which 
in its essential features is a fair transcript of history, gives us a 
beautiful illustration of this in the characters of Sempronius and 
Lucius. Who of us has not, in his school-boy days, committed to 
memory the language of the former, where he says : " My voice is 
still for war," dec. going on with as fair-sounding and patriotic 
words as any town-meeting orator of the present day could use. 
Lucius was almost ostracised and put out of the pale of popular 
favour for daring to say, " my thoughts, I must confess, are turned 
on peace." Yet, in the sequel, Sempronius turned traitor to the 
liberties oi Rome, while Lucius stood by his country to the last. 

I feel as deep an interest in my country as any -man who hears 
me. I believe her happiness depends essentially on the mainten- 
ance of the principles of democracy in their purity. This can only 
be done by keeping the polar star of principle continually in view. 
In looking through the long vista of years, and figuring to ourselves 
\ a population of more than one hundred fold that which we now 
^^^^ Jiave, densely peopling our native land from tUftltlantic to the Pa- 
cific, how vastly important the patriot must feel it to be, that no 
departure from principle should ever be countenanced or even 
lopked upon with indifference. We have nothing to fear from bold 
and open attacks. If we arc ever to sink, it will be in a war of 
details, where gradually, perhaps at first almost imperceptibly, the 
foundation is sapped and undermined, and the public awake not 
to. their danger, until the noble structure, reared by the wisdom of 
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our parents, and cemented by their blood, shall be found tottering 
and falling, involving in one common ruin, the rights, liberties 
and property of our citizens. To such a result I can never inten- 
tionally contribute, and hence I have been impelled to the state- 
ment of my convictions on the important subject before us. I find 
the constitution and laws of my country to be thus, and I would 
be faithless to the trust committed to my charge, were I to fail in 
so declaring them. Whilst I freely accord to others the right to think 
and to act for themselves, and give them the credit of purity of 
motives, although difiering from me, for I know the human mind 
does not and cannot in different persons, always arrive at the same 
conclusions, even from the same premises, I claim for myself the 
belief that I am pursuing right ends by right means ; and so be- 
lieving, I commit this question to the decision of this body, and 
my own course in relation to it, to my constituents, and to posterity, 
satisfied myself^ that ipy own conscience will never reproach me, for 
having faithfully and fearlessly done my duty. 



After Mr. Porter concluded, on the 21st of November, Mr. 

Meredith modified the second resolution offered by him, so as to 

read as follows : 

'* Resolvedy That it is the sense of this Convention, that a char- 
ter duly granted, under an act of Assembly, to a bank or other 
private. corporation, is, when accepted, a contract with the parties 
to whom the grant is made ; and if such charter be unduly granted, 
or subsequently misused, it may be avoided by the judgment of a 
court of justice, in due course of law, and not otherwise, unless in 
pursuance of a power expressly reserved in the charter itself." 

Whereupon Mr. Porter withdrew the amendment to the amend- 
ment, as proposed by him, and the question being taken on Mr. 
Meredith's second resolution, as modified, it was agreed to by a 
vote of 69 yeas, to 41 nays. 



JJL. 



Page 15, line 11, strike out " tended no doubtJ* 

20, line 9, for ** exeeutaus,*' read " executory y 

29, 5th line from bottom, for " made,** read " declared." 

30, line 14, for *' where/* read " were." 

45, 7ih line from bottom, itrike oot << be** where it fint occari. 



